
the Notes and such Pari Passu Indebtedne~ (subject to proraticm in the evcat luch amount iiless than
the agregalc Offered Price (1$ defined ~.erein} of all Note~ tendered).OO (b) to the extent required by
such Pari Passu Indebledness to permanently reduce the priDcipallJIlount of such Pari Passu Indebt­
edness, the Company shall make an offer to pucclaase or otherwise repurchase ex' redeem Pui Passu
Indebtedness (I "Pari Passu Orfer") in an amount (the "Pari Pusu Debt Amountj equal to the
excess of the Excess Proceeds over the Note Amount; PfOlJided that ill ~ eYent shall the Pari Passu
Debt Amount exceed the principal ..aunt of such Pari Passu IDdebtedness plus the amount of any
premium required to be paid to replIrchasc such Pari Passu Indebtedness. The after price shall be
payable in cash in an amount equal 10 100% of the principal amount of the Notes plus accrued and
unpaid interest, if any, to Ike dale (the "Offer Date") such Offer is OODIUIlUIlIted (the "OOerccl
Price"), in ICCOtdance with tbe procedures set forth in the Indenture. To the extent that the laregate
Offered Price or the Notes tendered pursuant to the Offcf is less than the Note Amount relating thereto
or the aggregate lIJDOUnt of Pari Passu Indebtedness that is purchased is less tban the Pari Passu Debt
Amount (the amount of such shortfall. if any. c:onstituriDla "Oeftcieacyj, the Computy sball use
such Deficiency in tlte business of lbe Company and its R"tricted Subsidiaries. Upon compktion m
the purchase of III the Notes tendered pursuant Co an Offi:r and repurchase of the Pari Passu Indebt·
edness pursuant to a Pari Passu Offer, the amount of Excess Proceeds. if any, sball ~ reset at zero.

(d) Whenever the Excess Proceeds received by the Compenyexceed SS,ooo,ooo, such Esceas
Proceeds shall, prior to the purchase of No(e£ or any Pari Pauu Indebtedncsa dcscri~d in paralflPb
(c) above, be set aside by the Company in I separate aocoul1t pending (i) deposit with the depositary or
• paying agent of the amoune required 10 purchase the Sotes or Pari Palau Indebtedness teMerc:d in n
Offer or a Pari Passu Offer, (ii) delivery by tbe Company of the Offered Price to the holden of the
Notes or Pili Passu Indebtedacas tendered ill In Offer or a Pari Pluu after ud (iii) application, as set
fanh above, of Excess Procads in the business of the Compuy and its Restricted Slbsidiaries. Such
Excess Pr~eds may be invested in Temporary Cash Investments. proWdrtd that the maturity date of
any such investment IIllde after tne amOUDl of Exceas Proceeds exceeds S5,OOO.000 shan not be later
dUIn the Offer Date. The Compa,ny shaU be entitled to aay interest or dividaIds aeaucd. euaed or
paid on such Temporary Cash Investments, prt1't'iJkd that the Company.baD not withdraw to such
ioterest frotn the separate aceount tf aft E"~I of Dcfaull hu occurred aDd is oootinumc.

(e) If the Compeny bec:anes obligated to make an Offer pursuant to clause (c) abow, the Notes
shaU be purchased by the Company, at the optiOll of the holder thereoC, in whole or in part in iDkp
multiples of $1.000, on a date tbat is not earlier than 4S days and ftOt Later the 60 days from the date
the notice is gMn 10 ItoIders. or such latcr date _ may be necessary for the Compay 10 comply will
the requirements uDder the Exchuge A.a, subjca to proratiOll in the CVCDt 1M Mace Amount illeu
thin the auregate Offered Price of aI Notes tendered.

(0 The Company sUD comply witb the applicable tender 04fer rules. inc:Iudm, Rule 14e-l uader
the &chance Act, and any other applicable securities laws or regulations in ccmMCtion with an Offer.

(g) The Compay wm DOt. and win aot permit any Restrietccl Subsidiary to. create or permit to
exist or become cffeet~ any restriction (other than restrictions exiltin& undu (I) Indebtedness IS ill
effect on the date of the Indenture as such hadebtedness may be refiunccd from time to limc 01 (if)
any Senior Indcbtednca cxiltielOQ dlc date of the Indenture or thuuftu. in cllCh cue.pI'O'IIiMd tbat
such fcstrictiou are no less favorable to the holden of Notes IbID tbose ailtina on tbe date or 1k
Indenture) that would materially knpair tbe ability of the Ccmpaay 10~ ID Offer to purchue 1M
Notes or, if such Offer is made. to PlY for the Notes tenderc.d for purchase. (Soc1ion 1013)

LimiltJtiOil on1~ qJGIIOTMlftS of"lid P1Uca Jew~ (a) The CampallY wiD
nC3t permit any R.estricted Subsidiary. othc( tbln the Gurantors., diJectJy or mclirecd7. to teeu.re 1M
payment of Iny Senior Ilideblcdness of the Company and the~ will DOl pledp any
interconpany notes repretatiDa obtiptlons of any Rescrieted S\Did.iaIy to secure t. Pa.yl'DeIll of any
Salior Indebtedoesl -.Ie. in each case such Restricted Subsidiary limultaeoully a.ccutea Ind do­
IlYers t ',",ppLemeQt&1 indenture to the Indenture providina for a ptfilltee 01.~ of the NaIeI by
luch Restricted Subsidiary, wkicb guaJlIltee shall be on the same lenni,' the paraaeee of the 5eaior
lRdebfe.dnesa (if' a IUllUtce of Seaior lDdcbtedneu is l1anted by any well 1WtricIed Sublidiuy}
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except that the guarantee of the ~otcs need not be secured ad shall be slbordinatcd to the claims
Asainst such Reltricted Subsidiary in respect of Senior Indebtedncss to the same extent u the Noces
are subordinated to Senior Indebtedness of the Company under tbe Indenture.

(b) The Company will not permit any Restricted Subsidiary. other than tbe Guanntors, directly or
indirectly, to 'UManl~e, assume or in any other manner become liable with respect to any Indebted­
ness of the Company unless such Restricted Subsidiary simultueously QUUtcs aDd deliveR I aup­
plemental mdenture to the Indenture providing for a guarantee of the Notes OIl the same tenDS as the
guarantee of such Indebtedne~ except that if the Notes Ire subordiaated in ~t of payment to sudl
Indebtedness. the guarantee wader the supplemental indenture shan be abordinated to the guara:1lCe
of such Indebtedness to the same extent IS the Notes are !>\lbordin*d to such Indebtedness under the
Indenture.

(c) Each guarantee created pursuant to the provisions described in me foregoiJl8 paracrapb is
referred to as a "Guarantee" and the issuer of e.ctl such Guarantee is referred to as a "Ouarllltor."
NOlWithstanding tlae forcgolng, eny Guarantee by a Restricted Subsidiary of the Notes 111&11 prOYicle
by its terms that it shall be automatically and unconditionally released aDd discllugcd upon (i) any
sale. exchange or transfer, to any PCnIOn not an Affiliate of the Company. of all of the ComplJlY'l
Equity Interest in, or all or substantially a:1 tbe assets of, such Restricted Subsictiary, which Is in
romplian~ with the Indenture or (ii) (with respect to aD)' GuIlUlleCS created after the date of the
Indenture) the release by the holders of the Indebtedness of the Company described in clauscs (a) IIld
(b) above of their security interest or their SUaraneee by such Restricted Subsidiary (iac1uctiDa any
deemed release upon paymcDI in futl of all obJiptions UDder such Indebtedneah at a time when (A) 1M)

other Indebted:lcss of the Company lias been secured or gul.T81l1eed by.-ell Rc.atricted Subsidiary, u
the elSe may be, or (B) the holders of all such other Indebtedness whJcb ill secured or ..aranteed by
such Restricted Subsidiary _Iso release tlKlr security interest in. or auaruteo by, ••ch Ratrieted
Subsidiary (includinS aay deemed rdease upon payment in full of III obIiptions 1Indet such Indebt~

ness). (Section 1012)

Restriction on Transfer ofAUels. The Company Ind the GUlrantors Wll) not seU, convey. trans­
fer or o<herwisc dispose of its ISlets Of properly to any at the Compeay-s Restricted Subsidiaries
(other than any Guanntor). except for sales, c.onveylnce&. transfen or otha' diJposilioDl made ill the
ordinary rourse of businCIL For purposes of this pJ'OYilion. any sale, corweyance. tranlfer, lease or
other disposition of property or ISSCts, haviq • Fair Market Value iD excess of (I) $1,000,000 for .y
sale, conveyance. tl'lnsfer or dlsposiooa or series of rdale4:1 nJes. CODYeyIIICeS. transfera, 1eaIcI1Dd
dispositions and (b) 15.000.000 in tbe .~ate for an IUCb sale&. conveyances. trasfers. IcaIcs or
dispositions in any fiscal year of tbe Company shall not be considered ··iJI tile «dinar)' course cl
baincss." (Section 1015)

Pu,ch4s~ of Nota UIJIOft • aaa,. of ControL If • Olanae of CcDrol &baD occw at Iny time.
ttlen each holder of Nates lhal haw tile right CD require that cbe Olmpuy pm:bue lUCIa bolder'.
Notes in whole or in J*1 in intqnl ....tUpies of S1,000. at a parchlle price (die "Ousc of QlaIl'Ol
Purchase Price") in e-h ill • llDOIlIlIl equal to lQl~ of the principal unount ollKb Naill, plus
ICICl'Ued alW1 ftplid iDlerest:. ifany. to the date of purcUsc (the '"0-. of CoaIroI Pun:b1lC Date'"').
punuant to 'M o&r dacn"bed below (the "Change af Control Offer-") I8d the ather procedura set
blh in the 18denhU'e.

Within 30 days foIlowiq any Chaftce of Control, the Company .un .ocity the Tl"\IIICc thereof..
give written UOCice of such Qa. of Control to ucll hoIdcc c:I. M:JIn., by firat-dul ...i!. .,..
prepaid. ar his .dd.reas appearinl in tbe security resister, -MiD&. .... other tbi..... dac purcbIIe
price and that the ptlfdtue date shan be a business day DO earliu tUn 30 ckya nor later tbaa 1IO days
from the date luch notice is mailed, Of such later date as is neceaary to CIOIDpIy witb rcquiremenll
under the Excbancc Act; that 1ft)' Note DOl tendered will contu.e to acc:rvc iJlta'elt; _ WIIesIIhc
Company dcfauks in the p8YIIleot of the purchase pIice. uy Nots accepted for paymat panulJ\t to
the Cbanlc of Control Otkt Ihlll cease 10 accrue i.terest after tile aaaace of Coatrol Purchue Date;
Ind certain other proccdura thlt I holder of NOles must follow 110 accept I ClInIC 01 Control Ofta or
to withdraw such acceptacc. (Section 1012)
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If a Change of CoDtrol Offer is made. there can be no assurance that tbc Company wi. b.~
.vailablt funds sufficient to pay the Change of CoDtrol Purchase Price for all (]f the Noces that micht
be delivered by holders of the Notes seeking to accept the Cllnae of Centro! Offer. The failure of the
Company to make or COIlSUIJUnate the CbL'lge of Control Offer or pay the Change 0( Control Purcbuo
Priu when d~e will give the Trutee and the IlOkiers of the Notes the rights described under" - E\'ent.
of Default."

The tenn "aD or substantially an" as used in the definition of "ChaJ\le of Control" bas not been
interpreted under New York law (which is the governing law of the Indemure) to represenl a sp«ific
quantitative tesl_ As a consequence. in the event the holden d. the Notes elected to exercise their
ri,hts under the Indenture Ind the Company elected to contest such election, there could be no assUf·

anee as to how a court inte'1'reting New York law would interpret lne phrase.

The existence of a boIckr's right to require the Company to repurchase such bolder's Notes upon
a Chan~e of Control mAy deter a third party from acquirinB the Company in a transaaaon whicb
constitutes a O1ange of Control.

"Change of CoDtrol" muDS the occurrence of either of the foUowiBg events: (i) any "penon" ClI'
"group" (as such terms are ~sed in Sections 13(d) and 14(d) of tlac Excbanac Act), OCUr thaD Permit·
ted Holdc:rs, is or becomes the "beneficial owner" (as defiDed ill RaJa 13d-3 mel 13d-S WIder the
=hange Act, except that a Person shan be deemed to bave beneficial ownusNp of II shaRi that
such Person has the right to .cquire, whether such ri&bt is e.xercLuble immediately or oaly after the
pasuee ot timc.. dirccCly or indirectly, 01 more thUt 3S~ of tbe total outstancIiDI VotiJlc Stock of the
Company, prollUUd thlt tl\e Pennitted Holders "beneficially owall (as 10 defined) aleuer perceDllF
of such VOl ina Stock than such other Penon and do not have ~e rick or ability by vctina power.
contract or otherwise to elect or desipate for eJection a majority of the Board of Directors of the
Company~ (ii) during any period of two consecucive yean, lndMduals wtao al the bePminl of A1Ck
period constituted the Board of Dircetorl c.f the OmIpany (tOFtKr witIl uy DCW direcCDrl whose
eketion co such Board or whole nominadoa foe dectiOft by the abareholdaa 01 the Coqaany....
approved by a vote 01.66 213~ of tbe directors thea still in office who weR eiaha directors at the
hqinning of such period or whole election or nominatioll for dec:tion wu prcYiousI)' 10 approved)
cease for Iny reason 10 amstitutc a tn.;oricy of such Board at Directon tbcD lD ofticc; (iii) tbe C0m­
pany mnsolidatcs with or JAUgts wiIb Qf into any Penoo or conW)'l, trInsfa1 or lea~ all or sub­
Stantially all of its assets to any Persoa. or any CClrporation c:oosoUdata with or merJCS into or with
the Company, in any such C¥CM pursuat to , tr..,etiOCl in wbich tM CMIlIlandiq VodDa Stock of the
Company is chan~d into or eXlChanaed for cub, securiciea or otlMr property, otbI:r iMn any auch
transaction where the outstaadinC Votina Stoc::k of the Company is IMM chInacd or excba. It all
(except 10 the exteN necessary to reftect a chugc in the jurisdiction of lDcorporatioo~ tbe CoJl1lllDY)
or where (A) the outstandinl Vatiq Stock of the CompaJlf is c:baa,ed lDlIO or excbanacd foc (x) VGIiDI
Stock of the survivina corpontioa whick. DOl Dilqualifaod Equity laterals or (y) CMb. securities ad
other properly (ot.Iaer than Equity Intefesll of tbe lurlivina corporaaioD) ill 1ft amawar which coaId be
paid by the Compaay as I Res1ricted Payment u described uncIer .'- UmU4IilNI on RalJ1l:lal Pq­
IIIOI~" (and such amount sblD be: trelced as a Restricted Paymat ,"bjec:l to abe provisioN ill dae
Indenlure descnbed uader" - 1JmluI1iDn ()ft RalTicW:I Pajr'llWllll"·) IIld (8) 110 '"pcnoIl.u 01 "poupo.
other than Permitted Holders owns immediately after such tru&lClion. directly or indirectly. more
tban the graler of (1) 3S" of the totll outsbndina VOlina Stock ~ tbe IUn'iWta corporatioD and (Z)
the percentage of the outltlDdiDa VoeiDa Stock of tbc IUIViYiq ClOIpClntion OWDCd, dinctty or~
reaty. by Pennlued Holden immediately after such tranaactioo; or (iv) the 01mpany illiquidlted or
dissolved or adopts, pLln of liqlid'tion or dissolution other than in a trasac:lioa wbidt. complies wi..
lhe provisaons desCflbed WIder •• - Consolidation. Me1Je!', Sale of AIIetL"

"Permitte.d Holders" me&U as of the date of dclermiutioll (i) any d DaWI D. Smith. Frederick
G. Smith, J. Duncan Smith IDd "Robert Eo Smith; (ii) faaily members ClI' abc relatives of the Pa..
dcsaibed in cla,* (i); faU) any tnISlS created for the bcneIII of the PcI'lOQlIIe-=ribed ill cIIuICI (i). (il)
or (iv) or any trus1 for the benefit of any such trull; or (Nt in tbc eYtftt 01 the inoaatpclellCC or death 01
any of the Persons dcscrhd in clauses (i) aad (ti), such PerSOll'l CI1Ite, executor. admiDiltlaror,
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cornminec or other personaJ representative oc beneficiaries, in each case who at any paJ1icular date
shall beneficially OWD or have the ri&ht to aequire, dlrectl)' or iDdirectly. Equity Interests of tbe C0m­
pany.

The provisioM of the Indenture may not afford holders of Notes the right to requile the CaDpany
to repurchase the Notes in the event of a highly leverased transaction or eut&in transactions with the
Company's management or its affiliates. including 8. reorganization. restructuring, mcr,er or simUar
transaction (including. in certain circumstances. an acquisition of the Company by manasetr.eat or ita
Affiliates) involviDg the Company that may adversely affcca bolders of the Notes. ifsa transaeta is
not a traosaetion defined as a Change 0( Control. Reference is made to W - CertalD Definitioas" (01'

the definition 0( "Change of Control." A transactioo involviJlC the CanpIDy'S mlnagement or its
Affili..es, CIt II transacrion involving a recapitalmation of the Company. will tC8ult in a OIa. of
Control if it is the type of transaction specified by such definiCion.

The Ccnpany will comply with the applicable tender offer rules, including Rule 14c-l under the
Exchange ACI. and lay otller appHcable securities laws or regulations in connection with I Owlge 0(

Conlrol Offer. (Section 1016)

The Company will not. and will not pennit any SuMiciary to, creale or permit to exist or beoome
effective any restriction (olhcr than restrictions existing under Indebtedness as in effect on the date of
the Indenture) that would materially impair the ability of the Company to make a Chance of Control
Ofrer to purchase the Notes or, if such Change of Control Offer is made. to P->' for the Notes tendered
for purchase.

LimilQticn on Subsiditlry Equity lJJUn!SIS. The Company will not permit Iny Restricted Sublid­
iary of the ComPM\Y to issue any Equity Interests, rxccpl for (i) Equity Interests issued to and held b1
the Company or a Wholly Owned Restricted Subsidiary, end (ii) Equity lnteleau issued by a Person
prior to the time (Al such Penoa becomes a Restricted S\i)sidiuy. (8) sucb Persoa merps with or
infO a Restricted Subsidiary or (C) a Restricted Subsidiary merges with or mto such PenoD.~
that such Equity l"terests were not issued or incuned by suc:h PCrIOO in anticip8tioa of the type of
tnnsactton contemplated by subclause (1\), (B) or (C). (Section 1017)

Limilation on DNidmh and Othu PaymUil~Aff~ Sub.rl4lariu. ne CoIl1paJJ)'
will not. and will not permit any of its Restricted S.bs.idiaries to, lIireetly ell indirectly, creatc or
ocherwise cause or suffer to exist or beoune effeclMe Iny encambranc:e or resaricricn a.1be ability d
any Restriaed S\iKidiay of the Company to (i) pay divicleDCIs or ..b lay other distributiclD on icI
Equity Interesas, (ill pi)' In}' Indebtedness~ 10 the Compa1y or • Rescricted SublidiaJy d the
Company. (iiQ make IIJJ'f IDYcstmenl in the Company or I lcscric:led S"blidil'Y ofthe Company or (iv)
trlJlsn:r any of its properties or assets to the Company or any Rutric:tecI SUbIidWy, cxccpc (a) any
encumbrance or rearicdon p1Il'IUut to an agreement in effect Oft the cIIIe ~ the lDdeaturc I8d lilted
u a schedule thereto; (b) My encumbrance or restriction, with respect to a Resarided Subsidiuy tUt
is not a Subsidiary of the Compaay on llae date of the Incknture. in existau::e It tile tilDe lacb Pef'lOO
becomes a Rntricted Subsidiary of the Company Ind DOt iDcurred ill COMecdcm widl, or in coaw.
pillion 01, suQ Persoft bccomin& • R.estricted SubsidiaJyi aa.d (c) IffY cncumbruc:c or restriction
existing UDder atfl/ lJreuaent lJaal CX!cnds, renews, refinances or rcpIaca tile~tl caal:linina
the encl1J1lbrlnCeSor restrictions in the forqoillg clauses (a) and (b), or ill IbiI cIIuIe (c),proWtl«llbat
the Icrms and conditions of IIl'J such encumbrances or resttidicml are IIOC 1UIeriII1y less favorable to
the holdeTs of the Notes than those under or pursuant to the agreement evideod.. tile IndcbtedDeu 10
exIendcd, renewed, refinanced or replaced. (Section 1018)

UmilllUon on Unrnlricl«l Sabsi4WMI. The Company will DOt mab, aDd wiD DOC pcmt uy of
its Restricted Sabsidiaries to make. any ImllStment. in Unrestrided Sublidi.rics if. at the time dIaeal.
the awcsate: amouat of such IlWCstmeatl would exceed the amount of R.csuiclcd PIymaltl thea
permitted 10 be made puI'IUInl to the ··UlfUltJ/iOR 011 Re3mcred~., COYCDIDt. Aay ImuI·
ments in Unrestricted S.baidiaries permitted to be made pursuant to tbis COWUDt (i) will be treIIIed IS
the payment of a Restricted Payment in calculatinJ the ...ount ~ R.estricted Payments made by the
Company .nd (ii) may be made in cash or property. (Section 101~
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Provisio1l ofFilUUtCiol S't2~1l1tIlIS. 'The Indenture provides tbat, whether or not the Company is
subject \0 Seetlon 13(a) af lS(d) of the Exchange Act, tbe Company will, to the extent permitted \l.nder
the Exchange kt. file with the Commission the annual reports, quarterly reportS and other documentl
which the Company would have been required to file with the Commission purltant to stICh Section
13(ll) Dr 15(d) if the Company were so subject. such documents to be filed with the Commissioa on or
prior to the respective dales (the '~equircd Filing Dales") by which the Canpany would have beea
required so to file such docuI1lcnts if the CDmpany were so sub;cc:t. The Company will also iJa Iny
event (Xl Within 15 days of each Required Filing Date (i) transmit by mail to all holdeJl. Ii their DaJDCI

ud addresses appear in the Security Register, without cost to such hokIers and (ii) file with the
Trustee copies of the IMual reports. quarterly reporu aAd other documentl which the Company
woold have been required to file with the Commissioa pusuant to Sectioa 13(a) or lS(d) of the Ex­
change Act if .he Company were subject to such Sections and (y) if !llina sucll dacumenti by t.
Company with the Commission is not permitted under tbe &cb'nae .'ct. promptly upon wriden
requc~t and payment of tbe reasonable cost of dupJicatioa and delivery, supply copies of suc:b docu­
ments to any prospective holder at the Company's cost. (Section 1020)

AddiJjonai Cownan~. The Indenrure also contains eovwanll with rcspcc;t to the followiq mat­
ters: (1) payment of principal, premitMllnd interest; (ii) maiDcenance alII! office or l,ency in the City
of New York; (iii) arrangements regarding the haDdling of money held ia trust; (iv) maintenance of
corporate existence; (v) payment of taxes and other claims; (Vl) mainlenance of properties: and (vii)
maintenance of insurance.

ContGli4aUon, Muaer. S.1e of Assets

The Company shall not, in I single transaction or a series of related mnsactions. consolidate witb
Dr merge with or into any other Person or sell. 3.4I!iBn, convey, tranKer, leue or olhelWise di5pose of
all or sub~tl!lntiany alt of it~ pT(~rties and assets to any Penon or sroup of affiliated PCtSCftS. or
permit any of its Subsidiartes to enter into any such ItuSletion or transactions if such UIIlSIClioo or
translcriosas. in the aurepte, would result i:'l a sale. assipment. COIlwya.DCe, tra.fer. leaK or dis­
position of aU or subsaantially ,0 of the properties and assets or the Company alld its Subsidilricl 01 a
Consolidated basis to any other Person or group of affiliaaed PUIOU. unlelt. (i) eiIIaet (a) the Q]m.
pany shall be the continuina corporation or (b) the Pel'SQD.{if other than the Company) focmcd by such
oonsolidation or into which the CompIny is merged or the Penon which IcquiJu by sale, assiatncat.
conveyance, transfer. lC&5C or disposition of all or lubstantiIJly aD at the propertiet and uset& at tbc
Company and its Sabsidiarics on a Consolidated basis (the "SUlYivina Entity") Bhall be a atrpoalCioa
duly organized and vMidly existillC under the laws of the Uaited States of America, any 5tIIe dlereof'
Or the District of Columbia Ind .vch PertDr1 U$umet by • lUJ'pkmentai iadenture in a farm rellOllably
satisfactory to the Tnastee.. ... the obtiptions of the Company uDder tbe Notes and the InclCDtare, ud
the Indenture shall remain in 1111 force Ind effe~; (ii) ilDlDtdiltdy befole and Iftcr aMna elfcct to
such lJansaaion, no Default or Event of Default shan h.m: 0CQlI'TCd and be CODtimftD&; (ii) ianedi­
.tely .her giYinI dfcct to such transaction on a pro forma basis. the Consolidated Net Warth of dle
Company (or the Surviving Entity if the Company is not rhc continuina obli&or under tbe ladeatlre) iI
equal to or puler tban tile CoasotidaCed Net Worth of 1M. Company inncdiltdy prior to aeh lrau­
ac:rian; (iv) immediately before lad immediately after givins effect co sudI tranIICtiOll on. pro fo....
basis (on the llIUII\ption that the InDUction OCQ.Irred on the 6r11 day of the four-qu.rter period
immediately prior to the C:OOlanunatiOll of such transaetioa with the appropriate adjusInlCftU with
respect to the transaction beina included in such pro forma calculatioa). tIM: Company (or the Surviv­
ing Entity if [he Compeny is not the continuiJl8 obligor under the 1DdeDtvre) could incur Sl.OO ~
additional Indebtedness under the provisions of .. - Cutaia Cove.all - LUttilGtitM 011 I_bid·
ness" (Other than Perrnilted Indebtedness); (v) each Guaranror. if any, unlea it is !be other party 10
the transactions described I~, shal. hive by suppkmellW indenture confirmed that its Guarantu
ahaU 8pply co such Pason', obliptions under the IDdcallUe and the Notet; (vi) if aay at the property
or assets of the Company or any of its Subsidiaries would ther'eupoa become subject to any Lien, the
provisions of .. - Certlin CovenanlS - Limitation 011 LieIu" are complied wi..; net (vii) the Com­
pan)' or the SUrvMft. Entity lball hne delivered. or caused 10 be delivered. to lite Trusaee, in bID
and substance rcuoubly utisfldOry to the Tnls1ee, an ~ocrs' cenibte and In opinion of CCMlIlIC1.



each to the effect that such consolidation, merger, transfer. sale, assignmem. tease or other transac­
tion and the supplemental indenture in respect thereto romply with the prov:Sions dcscriJcd herein
lind thaI all conditions preceden: herei:t provided for reJating to such transaction have b«n complied
with. (Section Ill)

Each Guarantor shall not, aDd the Company will DOt permit a GuaTloror to. in I siagle transaction
or sene5 of related transaC1ions merge or cl>nsolidate witb or into any other corporation (other than the
Company or lny other Guarantor) or other entity, or sell, assign, ccnvey, transfer. lease or otherwise
dispose of all or substantially all of its properties and assets on I Consolidated basis to uy emiCy
(other than the Ccmpany or any other Guarantor) unless: (i) adler (1) such Guraotor shllJ be the
continuing corpor.tion or (2) the entIty (if other than such Guarantor) fonned by such coasolidatioe or
mto which such Guarantor is merged or the entity which acquires by sale, .ssignmcnt~ ccnveyanee.
transfer, (ease or ctisposilion the propenies and assets of such OuannlOr sball be • corporation duJy
organized and validly existing cnder the laws of the United Slates, any state thereof 01 the District of
Columbia and shan expressly assume by a suppemental indennue, exeCQted and delivered to the
Trustee, in a form rcasoaably satisfactory to the Trustee. all the obligations of suda GuarantOr lUuler
the Notes and the Indenture. (iij immediately before and after givinc effec( to such transaction, no
r>cfault or Event of Default shall have occurred and be amtinui~ and (iillsuch Guarantor shall baw
delivered 10 the Trustee. in form and substance reasonably satisfaetoJ)' to tbe Trusaee. an office.ra'
certificate and an opinion of counsel, each stati:l8 that a.:h consolidation. merger, laic, assipmeot,
conveyance, transfer, lease or disposition aad such wppiemental indatare comply wi~ the llldeft·
lure, and thereafier aD obligalions of the predecessor sball tcnrUaale. (Seaion 801)

]n the event of any lransa~ion (other than I lease) described in Ind complying with the eond~OIIII

listed in the immediately preceding plr~phs in whid the Company or Ill)' OUlrantor is BOl the
continuing corporatica. the successor Person formed or remaininl shaJ1 suc:c:eed to, &ad be substituted
for, and may exercise every rilh' and power of, rhe Computy or such OUU'IIltor, as tbe cue ml)' be.
and the Company 01 such Guarantor. IS the case may be. would be ctiscllarpd from II abliplions aad
covenants under the Indenture and the Notes.

EYeDb of Der.uft

An Event of Ikfluk will occur under rhe Indeoture if:

(i) there shall be • default in the payment of any inteUlt oa uy NoIe when it~I due
and payable. lMi sllCh de&ulc ahan c:oatiDue for. period of 30 days;

(ii) there shall be a default in 1M paymenc of the principal of (or premiDa. if '0)', a.) ..,
NOle at its Stated Maturity (upon ecceleratioD. optional or mandaCDty redemption, required repur­
chase or olllcrwiae);

(Iii) (.) there ahan be • default in the performance. or breacb. 01 uy cowunI or aareemcnt of
the Company or any GUU'Ulter Wider the Indel1ture (other than I default in the perfolllllnce, or
breach. of a CO\'CUnt or a,1CCIIlent which is Ipeci6c&Uy dealt with in clause (i) or (ii) or in cIIIuIoI
(b). (c) and Cd) of this dause (lii}) anclncb default Ot breach shall continue for. pcriocl of 30 day&
aflcr written no1ice his been &Wen. by certified maal. (x) to tM CampiBy by tbe Truaee or (y) to
the Compuy and tbe Trustee by the holders of .1 lealt 259' iD aarqaIc priuipallll1OU8l of the
otIWandinc Nota; (b) there sUD be • default in tile perfanamce 01' bread of lbepr~
described in •• - eo.otidatioa" MOI'JU, S. 01 AsIds..; (e) tH Ccmpaay 'b81J haw W1cd to
make or eatsumlMle In Ofter in accordance with tk prcwisioaI of .'- CcrtIiD CcMm8nIa ­
Limil4tiotl 011 Saw ofAsI,,,..;or Cd) the CoInpIay IbaU haw flUed to make or QOaIUIDIMte •

OwIge of Coatrol Otrer in accordance witb the pl'ovaions of .. - Ccnaia CcMMDII - IWcUN
ofNOI~ UplJII. ChD9 0/ COftIf'OI"i

(iv) one or more defaahs IbaD have occuned under any agreemadI, iade.ntures or iDItJw.
menfS tmdcr whidlthe Company. any Guarantor or any Resuiaed Subsidiary then b. 01ICStaIII­
ing Indebtednell in aecss of $5,000..000 in the .....,.te aid. if not alracI.y ..atured II ill fiMI
maturity in accordaaco ....ilh its terms. such lndebtedncsl shall hIM: been acecluatedi
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(v) any GuaranI" shall for Iny reason cease to be. or be asserted in writing by any Guarantor
or the CoInpal\Y not to be. in full force and effect. enforceable in accordance with its terms,
ex~pt to the extent contemplated by the Indenture and aD)' such Guarantee;

Ivi} <*= or more judgments. orders or decrees for the paytneDt ~ money in excess of
SS,ooo..OOO, either individually or in the agrcgatc (net of amOWliS cowred by insurance. bond.
surely or similar instrument) shall be entered agaiDsttbe Company or uy Restricted SubPIiary or
any of thc:r respective properties and shall not be diseballed and cilbcr (a) any creditor shaU haYC:
commena:d an enforcement proceedwg upon such judgment. order or decree or (b) there shall
have been a period of 6Oconsecutiw days during which a stay of enforcement of such judgtnent or
order, by reason of an appeal or otherwise, shall not be in effect;

(vii) any holder or holders of at least $5.000,000 in aggregate Pfincipil amount o! Indebted­
Dess of the Company or Iny Restricted Subsidiary aftef a default under su<:h Indebtedness shall
notify the Trustee of the inteaded sale or disposition of Illy asseti of the Company or any Re­
stricted Subsidiary that hIVe been p~dged 10 or for tbe benefit of such bolder or holders to secure
such Indebtedness or shall commence proceedings. or take any action (includina by way o!' sel­
ofI), to rellin in satisfaction at such Indebtedness or to collect on, seize. dispose of or apply in
sattsfal.:tioll of Indebtedness, assets of the Company or any Restricted Subsidiary (includina fuDdl
on depOSit Of heJd pursuant to lock-box and other similar amllFmeGts).

(viii) there shall have been the entry by a court of COfl1PC'ent jllrisdiction of <a} • decree or
orckr for rehel in respect of the Company. any CuarantOl' or any Restricted Subsidiary in aD
involuntary case or proceeding under any .pplicable Bankruptcy Law or (b) a decree or order
IdjudginJ the Company. any GuarantOr or aay RCltricted S"bsidiaJy blnkNpt or insolvclM, 01'

seeking reorpnizalton, unngcment. adjustment or composition of or a. rapect 01 the Compaay.
any Guarantor or any Restricted Subsidiary under In)' applicable feden! or stlte law. or appoint­
ing a custodian. receiver. liquidator. Issign~ tNStee. sequaerator (or other similar official) or
the Company. any Ouannlor or any Restricted Subsidiary or of any ..bltaJltial part of its prop­
erty, or orderilll the winding llF or liquidation of its Iffairs, and any sucla decree or order for rdicf
shall continue to be in effect, or any liuch othel decree or order shaD be~d and in effect. for
a period of 60 consecutive days; or

(ix) (a) the Company, any Guuaator or any Restricted Subsidiary commences I wlunlJry
ca!ie or proceeding under any applicable Bankruptcy Law 01 lay other cue or proceedinl to be
adjudicated bankrupt or insolvent. (b) lke Company. any Guarantor or any Rntricted Subsidiary
consenrs to the entry 0( a decru or order for relid in respect of the Compa~y, aay Garantor or
such RestrIcted Subsidiary in 11\ involuntary case or p:occcdina undcf IIr'f applicable Baakruptcy
Law or to me commencement of any bankruptcy or iasolYaU:)' case or procccdiq &pilat it. (c)
the Company. any Guarantor or any R.estricted SubSIdiary files a petition or answer or coaaellC
seeking reorpnization or ~lie! under any appJicable fedcnl or state Jaw, (d) the Company. lIlY
Guarantor or any Restricted Sab5idiary (x) consentl to the filing 01 such petitioa ex the appoiat­
ment of. or t.kin, posses.ion by•• custodiaft, receiver. liquidator, lISi&Jlec, trustee. sequeltratol
01 SImilar official of the Company. I.D)' Guarln10r or such RCIUicccd Subsidiary or of any subs...
tia! pan 01 its property, (y) makes an lSsilnmcnt (or De benefit cl creditOR or (z) admill ill
wriling ill inllbilily to pay ill debu aenerally as they become due or (c) the Company. any Quar.
anlor or any Resarictcd Subsidiary takes any CQrporale action in fur1buaDcc of any such IdiooI ill
tbis pu....lIpIl (is).

If an Even1 at Deflull (other than a, specified in clauses (viu11DC1 (is) of the pO« pII'IIIapb) IhaII
occur Ind be oonlinamg,1h& Trustoe or the bolders of not less tho. 25~ in earcpte prilcipal-.ouDC
of the Notes then OUUCIndin& and the Trustee at the request cl sach holdaaaW. declare aD unpaid
principal~, premium. ilany. and accrued iatcrest 011, all lbe Notes to be dIIe and payable immcdilldy
by a nOlice in writing to the Company (and to the 1'rustee if &iw:D by tbc holden of tU Notel>;
provItJed thai so Ion. II the Bank Credil Agreement is in effect. such dedaration IhaI DOt bcOOIDI
effective until tl\e cadiu of <a) five Micas days after receipt of such tlotiee of accderatioa by eM
ISCnt under the Bank Creelil AFUmenl or (b) acceleration of tbe IndeItCedDeu under tbe Bat CJ'edit
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Asrcernenl. Thereupon the Trustee may, at its discretion. proceed to pr()(~et aDd enforce the ripts of
the holders of Noces by appropriate judicial proceeding. If an Event of Default spe-aBed in clauee (vii)
or (ix) of the prior paragrapb OCcur5 and is continuin&. then aU the Notes shall ipso faciO bcconae and
be immediately due and payable, in 3a amount equal to !he principal unaunt of the Notes. toed_r
Ytith accrued and unpaid interest, if Iny. to tbe date the Notes ~ome due and payablc. without any
declaration 0:" other Ict on the part of the TnlStee or any 1101der.

After a declaration olacceleration, but before a jud&ment or decree for payment of the moac)' due
his been obtained by the Trustee, the holders of a majority in aWC&lte principal amount of Notes
outstanding, by wntten notke '0 the Company Ind the Trustee, may anllulsuch declaration if (a) tbe
Company has paid oc deposIted witb the Trustee a sum sufficient to pay (i) aD sums paid or advanced
by the Trustee under the lndcnrure and the reasonable compensation. expenses. disbursements and
advances of the TNstee, its agents and counsel, (ii) all overdue interest on all Notes. (iii) the principal
of and premium. if any. on any N()(es which ha~ become due Olhel'Wise lIun by such declaration of
accdcration and interest thereon at a rate borne by the Notes and (iv) to the extent that payment of
such interest is lawful. interest upon overdue interest at the rale borne by the Notes~ and (b) all Evcnta
of Default, other Ihan the non-payment o! principal of the NOles which haYe become due solely by
SUCR declaration of acceleration, have been cured or waived. (Sec1ion S<l2)

The holders of not less than a majority in aggregarc principall1nOUDl of the Notes outstaudina
may on behalf of tht hokle~ of all the Notes waive any past defaults under the Indenture and ill
consequences. except a default in the payment of the principal of. premiam. if Iny, or interest 00 Iny
Note. or in respece of a covenant or provision which under the IndeMure cannot be moci6ed (]I'

amended without the conknt of tbe holder of each Note mltstandma. (Section S13)

The Company is also required to notify the Trustee within five business days of the occurt'ence of
any Default.

The Trust Indenture Act contains 6mitations on the rights of tbe TnlSte~ should it become I
creditor of the Company or any Guaranlor. to obtain payment of ctaims in e::cn.ain cases or to realize
on certain properl), received b)' it in respect of any such daims, IS security or Olberwise. The Trustee
is permitted to engage in other transactions. fN'O"idblthat if it acquires any t:Onftietirw interest it mUll
eliminate s\ich conflict upon the occurrence of an Event oC Default or else resign.

Dd'tlsan~ or Ccnotn.t Defeasance ollMeoture

The Com~ny may, at its opl.ion and It any time, eJect to have tho obliptiollJ of the Company aM
any Guarantor discharged with rc:spcd to the outstanding Notcs ("defusanccn

). Such dcrcuance
means that the Company and any Guanncor sbaU be deemed to have paid and diIc:harIed tbe: entire
indebtedness repre~led by the outst1nclias Notes. euept for (i) the riJ1UI of holden of OUIStandiaa
Notes to receive paymentS in respect of the principal of. pnmi.m. if uy.1IUI interest 011 IUCb :Nates
when such pa)1I\CDts are due. (ii) the Company's obliptions with respect to t. Notes conccnrinc
issuing temporary NotOl. reparation of Notes, mUliated. destroyed. Jolt or IlOu Nat~ and ••
mainteaance of an ofllce 01 accnC)' foc payment and l1loney for security plYlMntl bdd in trait. (ii) the
fichts. powem"~ duties and immunitte5 of tbe TruAec. and eiv) 1M defeasance praYiIicas of the
Indenture. In addition. the Compuy ma}'. It its option lad It my time, ckct to bYe the obIiptions of
the Company aDd U't1 Guarantor released with respect to certain covenaats that~ ductiJed in the
Indel\ture ("CGftUIll defeasancc") and any omission to comply willi auc:h obliptionl.an not COIl­
stitute a Default or a Event of Default with respect to tbe NotCl. In tbe evcm <:O'YUIllt dcfelS&DC8

occurs. certain events (1tOI inchJda& DOO·P&ym~ enforceability of any OauaJltee. baHrupecy IDd
insolvency eveats) desaibe.d under co - Events of De:faulr" will • kJnau C'OOItitu1e ID ~t of
Defauh with relpect 10 the Noees. (Sections 401. 402 and 4(3)

In order to Qcrase eillaer ddeaance or ~1Wd dc:fcasaDCC. (i) the c:c.peny IIlUil irrcYocably
deposit y,ith the Tnmee. ill trust. for the benefit of 1M ItoIden of tile Noles., CIIh ill UDiIod b.
dollars, U.S. Gcwemrncnt Obliaatioos (M defined in tile IDdeDture). or I combiulicm thereof. in suck
&IDOUftU as will be suffic::icDl. in the opinioa of a natioMDy reaJCOizcd firm of indepcndeDt pIblic
accountams. 10 pay md dilcbarJC the principal of. prcmAuD. if any. and iDtcrCII OIl tile OUtseltIdiDI
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Notes on the SIlted Maturity of such principal or installment of principal (or ()D any date after
• 1998 (such date being referred to as the "Defeasa~ Redemption Date"), if when

exercising eitber defeasance or covenllD( defeasance. the Company has deli~rcd to the TRlslIeC an
inevocable notice to redeem all of the outstlmdinl Notes on \he Defeuan<::e Redemption Date); (ii) in
the case of defeasance, the Company shall have delivered to the Trustee In opirrioo of independent
counsel in the Unired Statts stating that (A) the Company has recciYed from. or there hu been
published by, the Internal Revenue Service a ruling or (B) since the date of the IDdcnture, there hu
been a change in the applicable federal income tax law, in either case to the cifect that, and based
thereon such opinion of counsel in the United States snaIl confirm that. the holders of t~ outstandin.
l'otes will not recognize illCOlfle, gain or loss for federal income tax purposes U I result of such
defeasance and will be subject to federal income tax on the same amounls, in the same manner and at
Ihe same limes as would have been the case oC such defca!>ance had not ocauredj (iii) in ,be case of
covenant defe~~n,e. the Company shall have delivered 10 the Trust« an opinioD of independeJd
counsel in the United Slues to the effect that the h<lldets of the oulStlndin. Notes wi. DOl rcc:opUzc
incorn:. gain or loss for federal income lax purposes as a =-esult of such COYenant defeasance and wi!
be suhject to federal inccme tax on the saIrle amounts. in the same mauacr IDd at tk same times u
would have been the case if such covenant defeasance had not occurred: rlV} no Default or Event of
Default shall have occurred and be continuing on the dati: of such deposit 01' insofar as c:lause (vii) or
(Vlii) under (be first paragaph under" - Events of Deflluk" arc concem~ It any time during the
period et'ding on the 9151 day after me date of deposit; (v) such dekasance or C(M:nlnt defeasance
shall not cause the Trustee for the Notes to have a ronnictmg interest with respect to Iny securities 01
the Company or any Guarantor; (vi) such de(easa~ or covenant defeasaDce shll not result in I
breach or violation of, or constitute a Defauk under, the Indenlure or aD)' other material agreement or
instnanent to which lhe Company or any GuaranCOf is a party or by which it is bound; (vii) the
Company shall have delivered to the Trustee an opinion of independent ca.nsd in the United States to
the effect tbat (A) the trusl funds will not be subject to lay riaus of holdcB of Senior Indebtedness,
including, without limitation. those arising aader lite Indenture Ind (D) after tbe 915t day foUowing the
deposit, the trust funds will not be s.qcet to the effect 0( any applicable bankr\lplC)', insotvency.
reorganization or similar Ilws affecting creditors' rights ~111y; (viii) the Company shall haw deliv­
ered lO the TruS1.::e an officers' certificate statin, that the depo5it was net made by Ihe Company with
the intent of Prcferrinl the holden of the Notes or any Guamltor over the odIer creditors of tbe
Company or Iny Guuutor with the imeat of defectjnS. hinderiJll, dclayiaa or defnudml aeetitan 01
the Company. any Guarantor or others; (be) DO event or condition sbaU exist tbat would prevezc the
Company fram Iftlklng paymeats of the principal at, prtftliaI, ifany. and IJderca on tbe Notea on the
date or &ucb deposn or at lay lime endina OIl the 91lt day after the dlle of IIICh deposit; and (x) the
Company shan haw ddMted to the Trusace an oMcers' cel1i6cale and an opiDioft of indcpondfat
counsel, each statinl,hat all conditioas prccecknt pI'OYicSed for relatina 10 either the defUSIJlQO 01 the
covenant defeasance. as the cae may be. ba~ been c:ompliec1 witb. (Scctioa 4(4)

Satltl'ac:tioa aDd Discbar&t
ne Indeatun will cease to be of funher cWect (except IS to SUrvMa, npta of reciltration of

transfer Of exdlan&c of dac Haees, .. apressIy prtMded for ia tbe IDdcnture) II to all OUIItandina
Not~5 when (a) eitber (i) .1 the Notes theretofore autheatieatcd Ind delNcred (except Jast, Itolen or
destroyed Notes which lave been replaced or paid) have been deliYered to tile TJ'Ultce for caaceDarioa
or (ii) all Notes not theretofore delivered to tho TNStcc for cancellation (x) bavc becoau:" due ud
payable. or {y} will become dae and pII)'IbJe at their Stated MalUrily within one year, or (&) are to be
caled for redemption within one year under arrangements satisfldOcy to the Trustee for the aMna of
notice of redemption by the Trustee in the name. Ind It the expenIC. d tbe Company aDd the 0.­
pany hu irreYOClbty deposited or Clused to be deposited widt tbt Trustee fuadl ill aa amount suffi·
cient to pay and dilCbarae the entire iJWlebtedncss on the Notel not then:ldore delivered 10 tk
Trustee for canoellation, includi~ principal of, premium, if any, and eccrucd interua at INCh Stated
Maturity or redempllon date; (b) the Coalpeny has plid or caused to be paid II ocher .... plYable
under the Indenture by the Company; and (c. the Compaay bas ddMred to ,be 1'ruItee an cdccrI'
certifiate and aa opinion of cmUlscl each 5tating that (i) aJl oonditioM precedent under the Indemure
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relaring to 1he satisfldion and discharge of the Indenture have ben complied with and (ii) such
~eisfactionanc discharge wi) nor result in a breacl1 or violation of, or constitute a default WIder. the
Indenture or any other material agreement or instrument to which the: Company is a party or by which
tile Company is bound. (Section 1301)

Mod~lions lad AJMndJatntJ

Modifications and amcnmnents of the Indenture may be made by the Company, any Guarantor, if
Iny, and the Trustee willt the consent of at least SO~ of the holden of the NOles in aurepte out­
standing principal amaune of the Nexes;providtd, nolWVo, tbat ao such modification or amendmeat
may. without the CODscnt of the bolder of each outLtandiag Note affected thereby: (i) ch... the
Stated Matumy of the principal of, or any installment of interest on, any Note or reduce the principii
amount thereof or the rate of interest thereon or any premium payable upon the redemption thereof. or
change the coin or clUTency in which any Note or any premium or the interest tbereon is payable, or
impair the right to institute sui( for the enforcement of any such payment after the Stated Matllrity
thereof; (ii) amend, change or modify the obligation of the Company to make aDd coasummalc ..
Offer wilh respect to any Asset Sale or Asset Sales is accordance with •• - Certain Covenants ­
Limitation 011 Sait! ofAssets" or the obligation of the Company to make and con.sununate a Clange of
Control Offer in the evcnt of a Chanle of Conttol in l:ccordan<:e with .. - Certain CovenInts ­
Purchase of N()(ef Upon a Change 0/ Control," including amending. changing or mOdifyinglDy def·
mitlons with respect thereto; (iii) reduce the percentage in principal amount of outstIDding Notes. tbe
consenl of whose hoJdCB is required for any such supplemental indenture, or the consent of wbosc
holders IS required for Iny wl:ivtr; (iv) modify Iny of the provisions relltine to supplementaJ inden­
tures requiring the consent of holders or rdaling to the waiver of past defaults or relaq to the waiver
of certain cove.1ancs. exCeptIO iacrcase the percentlge of oUbltlndina Notes requited for sud KUoILI
or to provide that certain other provisions of the IndcnNre cannot be modiAed or waived widlout the
consent of the holder of each N01e affected tl'.er~; (v) except as OI.henvile permitted UDder co_

ConS<llidar&on, Merger, Sale of Assets:- con.~ent to the: assignment or transfer by the Company or any
GUCirantor or an)' of irs rilbes Ind obliptions under tbe lndenture; or (vi) amend or modify Illy of tbe
provisions of the Indentun: relating to tbe subordinarion 01 the Notes or aay GuarartCce in any manner
adverse to the holders of the Notes or any Guar.ntee. (Section 902)

The holders of a mljority in agrc&ate principal amount of the NOles oatstandinl mil)' waive
complian(;e with certain restrictive CIOVen.nls and provisiom of the Indenture. (Scetialt 1021)

G6Wrnlna Law

The Indenture, tbe Notes aad the Guaranlca will be JO""emed by. and ccnstrued ill accordance
wllh the laws of the Stale of New York, without giving e&c::t to the ccnIicu of Jaw priaciples thereof.

Certain Ddnitiou

co Acquired Indebtcdacsa" means ladebtc:dness ofl Person (i) ais_, at the lime sacb Penon
becomes a Subsidiary or (ii) II5UIMCl in ccnnection with the acquisition of IIIC1I from such PmoD. in
each case, otJilu aha. Indcbteclneu incurred in COMeaion with. or in CXlD~lation of, suQ PenoD
becoming a SubUiary or l\lCh acquiliticm.. Acquired Indebtedness shaD be deemed 10 be incurred OD

the date of the Jellied acquisition of assets from any PeI'1lOO or the date the acquired Penon becoma
• Subsidiary.

IIAffiliate" means., 'Nidi respect 10 any specified Penon, (i) any other Pmen direcdy or iDcIirec:tly
oomrollinl or coalfolled by or uMer direct or indirect cennon conuol with such specified Puson. (0)
any other Pe~ th.t owns, d~1yor indirectly. S'" or more of sucb 'erscm", Bqaity lotcral or aay
officer or dinetor of any such Person or oc:hcr Person or, with respect to UIy natUl'al PaIoA, aay
PCJ'SOft haYing. rclaticlRship with such Penon or other Person by blood...map or adoption IlCIC
more remote than first cousin or (iii) any other Persoa lac. or mare of the -..otiaa Equity Intcrata~
which is beneficially owned or .eld by the Compaay or any Restricted Sabsidiaty. For.k parpolCl~
this definition, Uocmtro'" when used with respect to my specified Person meau the power to direct



the: man8gem~nt and policies of such Person directly or ir.dircctiy, whethe:r through ownersbip of
voting securities, by contract or otherwise; and the terms "controlling" and "controlled" have mean­
ings correlative to the foregoing.

..Asset Sale" means any sale, issuance, conveyance, transfer. lease or other di~ition (indudina.
wit~.out Emitation, by way of merger, consolidation or Sale anc Leaseback Transaction) (collectively.
l\ "transfer"), directly or indirectly, in one or a series of related transactions, of (i) any Equity Interest
of an)' Restricted Subsidiary; (ii) all or substllntially an of the: properties Ind assets of aay division Of

line of business of the Company OT its Restricted Subsidiaries; or (iii) any other properties or usetl of
the Company or any Restrtcted Subsidiary. other than in the: ordinary CCU1'SlC of business. For the
purposes of this definition, the te:rm "Assel Sale" shall 110t include any traDSfer of propert~ and
assets (A) that is governed by the provisions described under II - Consolidation, Merger, Sale of
~ts," (B) that is of the Company to any Wholly Owneti Restricted Subsidiary, or of any Restricted
Subsidiary to the Company or any Wholly Owned Restricted Subsidiary in accordance with the tC1'lll5

of the Indenture or (C) that aggregates not more than $1,000,000 in lIoss proceeds.

..Average Life t{) Stated Maturity" means. as of the date of detennination with respect to any
Indebtedness, :he quotient obtained by dividillg (i) the sllm of the products 0( (a) the: number olyeaB
from tile dCite of dctermin8lion to the date or dates of each successive scheduled principal payment of
such Indc:bt~dnt:ss multiplied by (b) the amount o( each such principal paymeat by (ii) the: sum of all
such prIncipal payTMnts.

"Bank Credit Agreement" means the Credit Agreement. dated as of August 30,1991. amonl tbe
Company, The Chase: Manhattan Bank, N.A., as age:lt, and the lenders Plrty theleto. as such agree­
ment may be amended, renewed, extenrkd, substituted, refinanced. restrKlIIRd. replaad, supple­
menled or otberwi!>e modified from time to time (inchldina. without limitation, any l¥CC:CSSiYc renewals.
extensions, substitutions, rennancings, rcstrueturmgs, replacements. supplc:DentatiOfll or ocher modi­
tications of the: foregoing).

"Bankruptcy Law" meana Tide 11, United Stacei Bankruptcy Code 0( 1978, U amended, or uy
similar United Sfatu federal or state law relatinllO bankruptcy, insolveocy, receivenbip, winding-UP.
Jiqu~ation, reorganization or relicf of debtors or any anendmenc to, succ:esioo to or chuac in any
such law.

wCapitall.easc ObIiplion" means My obliaations of the CompaU)' and ita Ressricted Subsidiaries
on • Consolidated basis under Illy apiCal lease of real or pet"SODlll property which. in acx:ordance with
GAAP. has been recxmled u a capitllized lease ablia'don.

"Commission" means the Securities and Excba1lge CDmmillicm, u flOm time to time c:onllill.lted.
cTCated under the: ExchaaCC Act, or if at any rimc after tM e.xenOoa of 1be Indenture suchCo~
sion is JlOl exist ins and performiJll the duta now assipecl to 11 lIDder ebe TnJI11nc1enture Ad, then
the body perfomtiq.ucIa dudes II IUCb lime.

"Company" mum Sinclair Broadcast Group, Inc., a c:orponlion lDc:orporatcd under the laws m
Maryland until a IUcccuaI' Penon shall have become sucb pursuant 10 the appliclblc plOVilians of the
Indealure~ aad tlllereafter "'Company" shall meG\ such SUCCClIOf Person.

"Consolidaced latcrcsl Expense-' means, witboue duplication, for aay period, the ..m of Ca) the
incerest expense of 1he Company and ill O>nsolidated Restricted Saidiartcl for such period. on •
Consolidated basis, includina. without limitation. (i) amortizarica of debt discoaDl. ("Ii) the net COlI
U*1er interell ralC conlrlds (inc:ludina amortization of discounts). (ibl tIM iIlterat portion of lay
deferred payment obJi.aDoa and (iv) ICCI\Icd interest, plus (b) the iDcerac COIDpoa~nt of the capilli
Lease Oblisations paid. .e:aucd aDdlor sclaeduled to be paid or -=aued by the CornS-BY durinl such
perot, and III capitalized interest of the Compaay and its Consolidated R.cstticacd Subsidiaries. in
each cue as determined ill acccrdance witll GAAP consiltendy appliccl.

"Consolidated Nca Income (Loss)" means. for any period, tbe Contolidated net incolnC (or loa)
of the Company aDd its Consolidated Restr'c1ed Subsidiaries for sa period u cJetenained in aceor­
dance with GAAP consistently applied. uljusted~ to the extent iDchlded in caJc:ulatina sueh oct income
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(or loss). by e"cludina. without duplication, {i) all ext:aordinary gains but not losses (less all fees and
cxpen$CS relali.. thereto~, (i~ the portion of net income (or loss) of lbe Company and ill ConsoJidated
Restricted Subsidilties allocable to interests 'in unconsdidated Persons or Unrestric1ed Subsidiaries,
except to the cxteTIt of the lmount of dividends or distn'butions actually paid to the Company or its
Consohdated ReS1ricted Subsidiaries b~' ~~. other Person dulinl sua. period, (ill) net inClOmc (or lou)
of any Person combined with the Company or any of its Restricted Subsidiuies on I upooIina of
interests" basis attributable to Iny period prior to tbe date of combinltion, (iv) Iny glin or toss, Del of
taxes. realized upon the termination of Iny employee pension benefit plan. (v) net gaiRs but not 10SlCS
(less all fees and expenses relatins thereto) in respect of dispositions of assets other than in the oni­
nary courSe of busjneAS, or (vi) the net incollle of any Restricted Subsidiuy to the alent dlat the
declaration of dividends or similar distributioflS by that Rutrieted Subsidiaty of that iDcome is DOt II
the time permitted, directly or indirectly. by operation of the terms of ill chaner or any agreement.
instrument, judgment, decree., order, slatllte, rule or governmental regulations applicable to that Re­
stricted Subsidiary or its shareholders"

"Consolidated Net Worth" means the Consolidated equity of 1he holders of Equity Interests
(excluding Disqualified Eq1eity Interests) of the Company and its Restricted Subsidiaries. as deter­
mined in Iccord..ce with OMP consistently appfied.

"Consolidation" means, with respect to any Person, the cODSOlidatioD of the ICCCUDls of sucb
Person and cadi of its subsidiaries (other than any Unrestricted Subiidiui(5) if and to the extent the
aCCOUrllS of such Person and each of its subsidiaries (other than any Unrestricted Subsidiaries) would
oonnally be consolidated with those of such Person. aU in accordance witb GMP consistently I~

plied. The term "Consolidated't shall hsvc a :similar meaning.

"Cumulative CoDsolidated Interest Expense" means. as of &Jly date of cktermination, Q)nsofj­
dated Interest Expen!e from September 30. 1993 to the end of the Compuy's most recently ended fun
fiscal quarter prior to s.ch date, taken as a single accounting period.

"Cumu!ative Operatina Cas~ Flow" means, as of any date of determination, Operating Cub Flow
from September 3D, 1993 to the end of the Company's most recelltly etlded full filcal quarter prior to
such dille, tl\ken as a single 8COOuntin& period.

.,Debt co Operating CAsh Flow Ratio" me..s, as of any date or determination, the ratio of (It the
a"regale principal amouat of Nt outstandiRI IndebtednC5S of the Compaay and its Racrieted Subsid­
iaries IlS of such date on a Consolidated basis pAUl the a"rcgate liquidation preference or rcdealption
all\OUl\t of all Disqualified Equity Jntcres&s of tbe Compay (CJlClIIdiDa lIlY IUCb Dilqualift.ed EquiCy
Interests held by the Company or I Wholly Owned RCS1ricted Subliidiuy of the Company). to (1))
Operating Cash Flow of~ Compao)' and its Restricted Subsidiaries em I Consolidated bIIis (or the
four mOSI recent ful fiscal quarters endina immediately prior to lucb date., detenniDCd OIl I pro forma
basis (and after aiv'iDJP'O 1000000tJ cflea to (i) the incurrence of suc:b 1JldebIedness and elf Ipplicable)
Ihe application of the net proceeds therefrom, inc1udina to refinance «1Ier Indebtedness, • if Reb
Indebtedness.". inc:urTcd, Ind the Ipplic::alLon of Sl&ch pr0cec4s occurred, at the belinnin& of aacb
four·quarter period; (ii) the incurrence. repayment or retirement of any alKr Indebted... by tho
Company and itI Restricted Subsidiaries since the fint day of S1d four-quarter period as l nch
IndcbtedDess wu incurred. repaid or retired at the besiDnina of stICh bn.qaner pcri<ld (c:m:pt that.
in making such computation, tlle amount of Indebtedness under any rewMq credit faality Ibal be
computed based upon the avense balance of such Indebtedness at tbe end of CI~month dwtns ncb
four-quaner period); (ii) in the case or Acquired IDdebtedness. 1M ldated ec:quisitian; and (iv) ..,
aQtuisition or disposition by tbe Ccnpany Ind its Restricted Sublidilrics 01 lOy ccmpIftyor .,
business or 8I1y usets out of the cxdioary course of buUeis, or any mltod rcpa)"mCat of Indebted­
nelS, in each case siKe the Drat day of NCb four-quartcr period. asaumial such IcquiIitioI\ or ctiIpc>
liition had been cun.u....ttd on tbe first clay of such four-qual1a period)•

..De,.... t.. meaftl ...,~t ..,.,llich is, or after notice or pa8IIIO or lIlY time or belCh would be, aD

Event of Deflult.
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"Disqualified Equity Interests" means any Equity Interests tbat.. either by their tcrms or by tbe
terms of any securiry mlO ...laich tbey are convertible or cxChUgC4bJe or o«hc:rwise, are or upon the
happening or In event or passage of time would be required to be redeemed prior to U)' Stated
Maturity of the priDcipal of the NOleS Qr are redeemable at the option of the. boldcl1hereof at any time
prior to any such SUJcd Maturity, or are convertible iDlo or exchangeable for debt securities It any
lime: prior to any such Staled Maturity at the option of the bolder thereof.

"Equity Interest"' of any Person means any and aD shares, interests, righcs to purchase, warrants.
options, participations 01 other equivalents of or illterests in (however desianlted) corporate atoet or
other equity IUIflicipations, including partnership interests, whether &eDenl or limited, of allCh Person,
including any I'rcfened ~uity IntereslS.

"Exchange Act" means the S«urities Exchange Act of l~, as amended.

"Fair Marl.:et Value" means, with respect to any asset or Propeny, tbe sale VlMe ~It would be
obtained in an ann's.length transaction between an informed and wiDiq seller under no compulsion CO
sell and an informed Rod willing buyer under no compulsion to buy.

"Film Con'rac'" means contracts with suppliers that convey the riabt to broadcast specified films.
video1ape motion pictures. syndicated telcvlsion programs or sporU or other procramming.

"Founders' Notes" means tne term DOtes, dated September 30, 1990. made by the eompaay !O
Julian S. Smith and to c.rolyn C. SraitJa pursuant to a s10ck redemption a8JUmcnt. datcd June 19.
1990, among the Company, certain of its subsidiaries, Julian S. Smilh. Carolyn C. Smith, David D.
Smith, Frederick O. Smith, J. Duncan Smith and Robert E. Smith.

"Generally Accepced Acco.nbag Principks" or "GMP" racans ICnenJly Ic:cepccd ac:countiaa
princ1ples in the United Stues., consistcntly applied, which are in effect <Il the date of the Indelture.

"Guanmtee" melDS the gUlrantee by any Guarantor of the Compaay's Indeatwe Obli&ations
pursuaot to a guarantee given in accordance: with the Incknlure.

··Gl1ar~nteed Debt" of any Persoo naeans. without duplialtioos all Indebtedness of any other
Person referred to in tbe definition of Indebted.ess contained in tbis Seaioa guaranteed directly or
indirectly in any manner by such Person, 01 in effect gu"ranteed directly or indirectly by such Penoa
through 8n agreement (i) to payor purchase 5Ucn Indebtedness or toa~ or supply funds for the
payment or purchase of such Indebcedness, (Ii) to purchase. sell or lelse (u lessee or leaor) propeny.
or to purchase or sell services. primarily for the purpoIC 01 eMbUnl the debtor to ...ke payment d
SUell Jndebtedf\ess or to assure the holder of 5udllndebced!1css qaiftlt Ion. [Iii) 10 supply fundi to. or
in any otber JT.anner irM:St in, the debtor (mcluding any agreement to pay for property 01' lervic:el
without requiring that sudl property be received or such scrvices be readered), (iv) to maintaiD wort­
ing capital or equicy capellI of the debtor, or otherwise to mainelill tbe JIeI worth, IOIvency or other
financial condition of the debtor or (v} otherwise to assure I crcdi10r 'PillSt loss; proWtlrd tut the
lenn "gu.ar~ntee" shaD not indude endorsements for collection or deposit. in either case in the oRi­
nary cours~ of business.

"Guarantor-· 1Ilcans the Slibsidiaries listed as guUllllon ia tU Indelltu1e or lIlY ather prantor
of the Indenture Obliptioas.

"Indebtedness" melDs, with rupee:t to any PCr1OIl. without duplication. (ij aU indebtedness d
such Person for borrowed money or for tbe deferred purchase price~ property or servk:es. cxdudiDa
Iny trade pay.bles and other accrued ament Iiabtlities arism, ill .. ordiDlry couse of bvainal. buI
including. w~hout limitltion, all obligations, contingcld or otbe!wiIc. of aucb Pcrsoa in COftDCCIiaa
with any letters of credit iuucd u.adcr letter of credit facilities. IICCCp4UICC fIdIitieI or other Iiaiar
facilities and in connection with any -arccmcnt to purcbJlsc., rcdcaa. cxcb... coRYat or otJawiIe
acquire for value any Equity Interats olsuch Penon. 01 lay warrnca. ri&btl or opcions to acqain
such Equity Jntcrest5. IlO\Ii or hereafter olltscandina. (il) all oblipliou ~ such Pcnon cvidenc:ed by
bonds, nOles. debentures or other similar instruments, (ii) II~ created or ariline 0'­
any conditional sale or other titicrelCntion .gr~ wilh rcapcct eo property .,.pred by lUCIa
hrson (even if the riptl and remedies of ttte scllu Of lender uncler IUCb Ip'CCIMftt in the e¥etlt at
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default are limited to rcpossesskln or sale of such property), but exeludiq trade payabfcs arising in tbe
ordiury course of bUliness, (iv) ,JI obliptions under Interest Rate Aareementa of such PelSOll. (v) aU
C~al Lease ObJiplions of such Person, (vi) all Indebcedness Jcfened to in clauses (i) throup (v)
8bove of other Persons and aU dividends of other Persons, the p&ymcnc of which is secured by (or for
which the holder of such Indebtedness has an existing right, contingent or otherwisc, to be seaucd by)
any Lien, upon or with respect to property' (including, without limitation. locounts and coatraet ripas)
owned by such Person, CWIl though such Person has not assumed or become liable for the payaaellt of
such Indebtedness, (vii) aU Guaranteed Debt of such Person, (viii) all Disqualified Equity Inte:utl
valued at the grutcr of their volulUary or involuntary maximUIIl bed repurchase priee plus acc:nacd
and Wlpaid dividends, and (ix) any ameadment, supplement. modification, deferral, renewal. cXln­
sion, refunding or refinancinl of any liability of the types refencd 10 in clauses (0 througb (viii) aboYe;
pnwided, ho~ver, that the term Indebtedness shall not include any obliptionl of tJac eompay and
its Restricted Subsidiaries with respect to Film Contrads entered iDlo in the ordinuy course of busi­
ness. The amount of Indebtedness of any PC1'SOn at any date shall be., without duplication, the princi­
pai amount thai would be uown oa I balance sheet of such Person prepued IS 0( such dale in
accordRnce with GAAP and the maximu. determinab&e liability of aD)' Guaranteed Debt referred to i.
clause (vii) above at such date. The Indebtedness of the Company and its Restrided Subsidiaries shall
not include any Indebtedness of Unreslr~edSubsidiaries so lona IS such ladcbtedness is non-recoune
to the Company and the Restricted Subsidiaries. For purposes bueot,. the 1CDWtimum fueled repurchase
price" of any Disqualified Equity Interests which do not have a fixed repurchase price IhaU be calcu­
lated in accordllnce with the tenus of such Disqualified EqUIty Interests u if suc:h Disqualified Equity
)nterescs were purchased on any date on which Indebtedness sh.n be required to be dctenaiDcd
pursuant to abe IndC1llure., aod if such price is based upon, or measured by, the fair martet value of
such Disqualified Equity Interests, such fair market value to be determined in aood faith by the Board
of Directors of the iuuer 01 5Uch Disqualified Equity Infcrests.

"Indenture Obligations" means the ooli&ations of the Company and any other oblllOr undu the
lndentwe or undeT the Notes. includinl any Guarantor. to PlY priacipal of. premium. if .ny, and
infeTCt.t whm due and payable, and .1 other llDOlInlS due or to become due under or in ccxuaec:tion
with the Indenture. the Notes and the performance of all other obliption& to the Trustee ad the
hofders under the Indenture and the Notes. lloc:ording to the terms the~.

uIndependent Director" means I director of tbe Compuy otba' than I director (i) wIlD (apart
from being a direaor oC the Company or any Subsidia'Y) is an ClllpIoyu, iMider, associate or AfftUate
of abe Company or a Subskliary or bu held auy sud!. poIiticn dud.. tile previous five years or (ii) wbo
is a director, an employee. insickr, usoc:iate or Affiliate of another party to the uansaction iD ques­
tion.

UInterest Rate Agreements" mealls ODe or IIlDrC of the folJowill, aareement! which s~ll be CD­

tered into by one or more financial institutions: interest rate pro«ectioa apeements (incJudma, witbout
limitation. inlerest rate swaps, caps, lOOfS, cellan and simiat apeementl) and/or other type, of
infcTeSl rRte hedam& Igrccments from time to time.

uInvestments" means, .ntb TCSpec:t to any Penon, directly or indircdJy. any advance. loan (In­
cludmg guarantees). or ocher extension of credit or capital contrlJution CO (by mcus of any anaskr of
cash or other property 10 others or any payment for property or services for the account or use 01
others), or any pnchuc. acquisition or ownership by I\Ji;b PCrIOIl of aDy Equity hltcrestlo boada.
notes, debeJlt\lres or other securities or assets issllCd or owned by Iny och. Per.. and .. other items
lhat would be dassif\ed as invts1JIlents on a balaooe sheet prepared in ac:corduoe with GAAP.

"Lien" means Iny monpgc, chute, p1edae, lico (stl1t1tory or OI~), prMIeae, IealriIy
interest, hypOlhec:ation or ocher encumbraDcc upon or with rcspoct tD any propa1Y oIaay tiJId ("..
dudinS u)' amditionaJ sale or otber title retentioo larument, lay IcueI in lbe nature thereof. Iftd
any a"cement to &ivc any sccuity interest). reaJ or personal, mawable 01' immovable. DOW owacd or
hereafter acquired.

"Minority Note" ...ns the proaiilory note. dated December 26, 1986, made by tbc O::JInI-ay ID
Fredefkk M. Himes, B. Scanlcy Resnick and Edward A. JohDSIDn, U repreIe1Ibtivcs. purnu.t to a
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stock purcbasc ~eDt, dated December 22, 1986, among the CompaDY. Commercial Radio lDsti·
tute. Inc_ Chesapeake Te1evisKm, Inc. and certain individuals.

"Net C.nit Proceeds" means (a) with respect to any ~t Sale by any Person. tile proceedl
thereof in the fmm of cash or cash equivalents including payments in n:spect of dtferred payment
obligations wilen received in the form ot, or stock or other assets when disposed (or. cash or cash
equivalents (except to th~ extent that such oblig&tions are fmanced or sold with recourse to the C0m­
pany or llny Restricted Subsidiary) ner of (i) ~roker2.ge commissions and other reasonable fees and
expenses (including fees and expenses of counsel and investment bankers) related to such Asset Sale,
(ii) provisions for all taxes payable as a rcsul: of such Asset Sale. (iii) payments made to retire indebt­
edness where payment of such indebtedness is secured by the assets or properties the subjca of sua
Asset Sale, (i..,) amounts ~,"red to be paId to any Person (other than the Company or any Restricted
Subsidiary) owning a bcndkial interest in the assets subject to the Asset Sale and (v) appropriate
amoums to be provided by the Company or uy Restricted Subsidiary, as the case DlI)' be. is a
reserve, in i1ccordance with GAAP, agaiost any liabilities associated with sucb Asset sale and retained
by the Company or any Restricted Subsidiary, as the cue may be. after such Asset sale, includizlg.
without limitation, pension and other post-employment benefit liabilities, liabilities tdatcd to environ­
11Xntal matters and liabilities under any indenmificalicn obligations associated with such A5Sct Sale,
all as reftected in an officus' certificate deh~red to the fustee and (b) with respect to any issuance or
slJle of Equity Interests., or debt secur;ties or Equity Interests that have been converted into or ex­
changed (or Equity Interests, as referred to under II - ~rtain Covenants - Limit4tion on Rntricza
PII}Jt1enlS;' the proceeds or such issuance or sale ,n the form of cash or cash ~nt5. inchadiDa
payments in respect of deferred payment obligations when received in the form of. or stock or otber
.SS~ts whea disposed for, cash or cash equivalents (except to the' extent thai such obJiptioM are
financed or ~Id Wilh recourse to the Company or any Rcstric:::ted Sabsidiuy). net of IltOn\e')'"I fees.
Bccountant's fees and brokcrqe, consultation, underwriting ud other fees and expense. actually
inc\lmd in conncC1lon with such issuance or 5Ue and net of taxes paid or payable U I r(Sult thelcof.

"Operating Cash Flow" means, for any period. the Consolidated Net bu:omc of tbe Company and
it~ Rcstncted Subsidiaries for ~h period. phJS (a) ext.rIOrdinary nCC Ioaes and net losses on sales 0(

assets out~ide the ontinary course of business durinl such period.. to tbe extent Iud losses were
deducted in computins Consolidated Net Income, plus (b) pl'OYision for tlXes based on iacomc or
profits, 10 the extent such provisioD for taxCi was included in computing nell Consolidated Net In­
cOUle. and any provision for taxes wilzed in compurina. the 1aet Iossa.adu dause (a) hereof. plUi (el
Consolidated Interest Expense of the Company aad its Restricted Subsidiaries for IUCb period, plus (d)
deprccialKm, amortization and aU other non·cash charaes. to the me.t ada dcpreciatioo. lmoniza­
lion aDd other non-cuh charaes wen:: dcduc1ed in computiag such ConsoIidIIted Net Income (indudiac
amoniurion of goodwin and dber intanlibfcs, includiil& Film Contracts aAd wric~downI of Film
Contracts. pIllS (e) ill computing the Operating Cash Flow Ratio Ilnckr the first pltlCf'ph of ··CertaiD
Cov(nIGlS - LinaitGtiotl OIIlruJebt~ .., tbe bonuses paid by tH Company on Sepcecnber 21.1993
to cxrtain executiYc officers in the agrcpte amount of $10.000.000. mil. (f) any cas" pI)'D:Ilts
contractually required to be made with respect to Film Contracts (to the extent Dot previously included
~ computing IUds Ca1solidated Net Income).

"Pari PasR lndebtcdMssII ncans any Indebtedness of the~ thlt • pen J1IIU' ill ript or
payment to the Noccs.

"Permitted Acquisition Indebt_cull shall mcm any Pari PIIIU IndcbtedDca or SubordiRated
Indebtedness incurred. by lhe Company to aequire (i) the lUtts related 10 WCOV·TV iD Milwaukee.
Wisconsin and WIT~'IV in Birmingham. Alabama and (ji) 1he proaqmmina IDd cenaia other IIICU
of WNtJV·1V in Baltimore, Maryland and wvrv- TV in MiIwaublc. WiIc:ooIiIL

"'Pcmritled Investmtrl'" means (i) lavestmenta in any WlaoIly Owned 1lcstric:Ud Sabsidialyj fa1
Indebtedness of a Remicted Subsidiary described under clause (iv) of t-.e ddElition of uPamilted
Iadebtedness"~ (iii) Te:raporuy Cub Investments; (iv) IllYCStmcou acquired by abc Company or Ul)'

Restricted Subsidiary in C01lDICCtion with U\ As~ Saae permiued under .. - CertlUl CoveDaDtI ­
LimiJariOll on Sale of~t!" [0 the extent such Investments are non-ash proceeds u permitted
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under such covenant; (v) Investments in exiSlence on the date of the Inde.nture; (vi) IOall' up to an
aggregate of $1,o00.ooo outstandina at a.y one time to employees pul'lU&ftt to benefits IVlilable to the
elllp&oyees of the Company or any Restridcd Subsidiary from time to time ill the ordinary course ~
business; (vii} Iny InvestlDtnts in the Notes; (viiij a Ouuanr.ee by any Guarantor and any other
guarantee given by a Guarantor of any Indebtedness of the Company in acc:ord.ll1CC with llac IndeD­
lure; (ixllnvestments by tbe Company or any Restricted Subsidiary in B Pe:soa, if u a result of sue'
Investment (I) suck PeTSOIl becomes a Restricted Subsidiary or (11) such Person is merpd. collliOi·
dated with or into. Of transfers or conveys l>ubstantially an of its assets to. or is liquidated into, tbe
Company or 8 Restricted Subsidiary; lnd (x) other Investments that do not exceed 15,000.000 at Iny

time outstandinl•

.. PermLttcd Subsidiary [ndebtedncss" means:

(i) IndebtedneM of any Guarantor under Capital Lease Obliptions incurred in the ordinary
course of business; and

(ii) Indebtedness of any Guarantor (a) issued to finance or refinance the purcba5e 01' COGStnaC­

lion of any assets of such Guarantor Or (b) secured by a Utn on allY assets of such Guarantor
where the lender's sole recourse is to the llssets so encumbered, ill either casc: (x) to the extent !be
purchase or construction prices for such assets are or should be included in "property and equip­
men t" in accordaroce with GMP and (y) if the purchase or coDstruetion of such assets ii not part
of any acquisition of a Person or business unit.

"Person" means any individual, corporation, limited liability company. plnncnhip. joint venture.
IISSOCiatlOll, joint-stock company, trust. unincorporated organizatioD or IOWrDDlent oc any agency or
political subdivIsions thereof.

"Preferred Equity Interest," IS applied to the Equity (ntelC&l of any Penoa. melDS an Equity
Interest of any daIS or classes (however designated) whicb is preferred II to the payment of diYidendl
or distributioDS. or •• to the distribution of assets upol. any voIUZltary or involuntary liquidation or
dissolution of sucb person, over Equi(y IntereslS of any other dass of such Penon.

"Public Eq\\ity Offeri.." means, with respect to any Person, an urldeswrittcn public afferina by
such PClson of some or all of its Equity IntcrCS1S (other than Disqualified Equity Interests), the act
pr~ctds of wnicll (after deducting any UDderwritin& discounts aad commissions) exceed SI0,OOO.000.

"Qualified Equiry Interests" of any Person means any and .n EqaiIy mtensu of sue' Pe1'lOll
other thar. Disquahfied EqU1ty Interests.

.. Restricted SubsidiarY' means a Subsidiary of rhe Ccmpany other tUn an Unrestricted Subsid­
iary.

"Sate and Leaseback Transacrion tl means any transaction or series of related ttlJ\llCtioils purau­
ant to which the Company or I Restricted SubsidiaJy Klls or transfers aD)' propcny or asset in ceo­
n«tion WIth the lenin" or the resale 19ainst insrallment paymears. olluch property or ISlet to tile
seller or transferor.

"Sccurities Act" means the Securities Act of 1933. as IlIOCnded.

"Stated Mlturily," when used nh respect to any lndebtcdaeu or aay ms.allment of interest
thcreou, meaDS the dates apeciied in such Indebtedness as tile fixed date OIl wbid the principii of
such Indebtedness or such inaabmcnt of interest is due and payable.

"Subordinated Indcbtednea" means IDdebtedness of the Company subordinated ill rilM of~
ment co .he Notes.

"Subsidiary" means any PerIOD a majority of~ equity OWKJShip or tK Votia& Stock olwhicb
is at the time owned, dircc'lJy or iDc:Iircc:tJy. by the Camplay or by one or more odler Swbsidiaria. 01

by lhe Company and one or more other Subs.diaria.

"Temporary Cas' Investments" means (i) any evidcace of IndebtedDcls. rnaturine act IIIOR tbaa
one year after the date of IQImsition, is\led~ the United States of America. or an insuumeDlality or
agency thereof and plnnteed fully as to principal, plcnUutD, if any, ud i_rat by the UUed States
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of America, (ii) l1'Iy certificate of deposit, maturing not more tban one yeu after the date of acquisi­
tion, issued by, or time deposit of, a commercial banking institutioa that is a member of tM Federal
Reserve System and that ~s combined capital and surplus and undivided profits of not Jess thaD
$500,000,00>, whose debt bas a rating. at the time as of wbicb any investment Bcrcin is made, ~
"P-l" (or higher) according to Moody's Investors Service, loc. ("Moody's") or aoy successor ratina
agency or "A·]" (or highet) according to Standard & Poor's Corpontion ("~p") or .y sucecnor
rating agent')'. (iii) commercial paper, maturin& nOC more than one yeu mer tlIc date of acquisitioa"
issued by 8 corporation (odter than an Affiliate or Subsidiary of the Company) organized and exlstill&
under the laws of the United States of America wiCb a ratirl&. ac the time as of wbicb m)' mvcstmcDI
therein is made, of "P-l" (or higher) according to Moody's or ••A-]" (or higher) llC(X)rding to S&:P and
(iv) any money market deposit aCXXJunts issued or offerrd by 8 domestic commercial bank havinl
capital and surplus In excess of $Soo.OOO,OOO.

"Trust Indenture Act" means the Trust Indent1lre Act of 1939, as amended.

"Unrestricted Subsidiary" means (i) any Subsidiary of the Company thlt It tbe time of determi­
nation stulll be In Unrestricted Subsidiary (as designated by the Board of Direaon eX ~e Company.
as provlded below) ad {it} any Subsidiary of an Unres:ricted Subsidiuy. The Board. of Directors of
tile Company may designate any Subsidiary of the Company (including any DeWly acquired Of newly
formed Subsidiary) to be M Unrestricted Subsidiary if all of the foUowin& ccaditiOllS apply: (a) such
Subsidiary is not liable. directly or iftdircctly, with respect to any lDdebtedness other than Unre·
suiaed Subsidiary Indebtedness and (b) any Investment in sucb Subsictiary made IS I result of delia­
nating such Subsidiary an Unrestricted Subsidiuy &hal not violate tbe provisioas of the ··Ccrtain
Covenants - UmiuII;on eM UIVUtrit:ttd Subsidiaries" covenant. Any luch designation by the Board
of Directors of the Company shall be evidenced to the Trustee by tiline with the Trustee I board
resolution givinC effect to such designation and an officer" certificate certifyiq tbat sucb desipuatioft
complies with the forcaoin& conditions. The Beard of Dim:ton ~ the Company may desi&natc all)'
Unrestricted Subsidiary as I Restricted Subsidiary; prOllidM that immediately after aMna effect to
such desi@nat1on, the Company could incur $1.00 of additional Indebtedne$l (ocher than Permitted
Indebtednessl JXusuant to the restrictions under ~e ·'Certain Covenants - LimiUJlIoIt ora Irtbbt~d·

ness" covenant. Nocwithstanding the foregoiag or lny other provision of the Indenture 10 the :oIl­

1rary. no assets of the broadasting operations k.nown as of the date ofthc Indenture a& WBFF. WITE
and 'WPGH m~y be held at any time by Unrestricted Subsidiaries. other thall _ tn..rcrred 10
Ullrestricted Subsidiaries in the ordinary rourse of busiaess thaa in the IlU'Cpte arc not matetial to
such broadcasttn, operations.

"Unrestricted SuIMidiary Indebted~s.s" of any Uarcstrieted Subsidiary means Indebtedness of
such Unrestricted Subsidiary (i) IS to which ntither the ComplD)' nor any ResUided Subsidiary is
direcdy or mdirectly liable (by virtue of the Company or my such Res&ric:ted SubIidiaJy beiDl the
primary obllgor on. &Ulrantor of, or otlaerwisc liable in any respect 10, such Iadctlccdncsl). except
Guaranteed Debt of the Compan)' or any Restricted Subsidiary eo an)' AffiUatc. in wbich case (unless
the incurrence of such Guaruteed Debt resulted in a Restricted Paymena at !be time c:l iDcunau:e) the
Compny shall be deemed to Mve made a Restricted Payment equal to the principal ana. of Iny
lSuch lndebtedncu to tile extent luar.nleed at the tilDe such Affiliate is desi&Dlted an Unrestricted
Subsidiary and (ill wllich. upoft the occurrence of a default with respect tKreto. doea DOC result in. or
pel11llil any bolder of any Indebtedness of the Company or any Restricted Subsidiary 10 ckdale••
default on such Indebtedness of the Company or any Restricted Subsidiary or cause the peymmt
thereof to be accelerated or payable prier to its Staled Maturity.

"Voting Stock" means srock of the c:tass or classes pursuanl to which Ibe bobkrs thereof have
the &eneral voting pewter _lier ordinary circumstances to eled II least I majority of the board of
directors, man.Jers or trustees oC I corpontion (inespectM of ",)whet or Dot II tbc time stDCk olay
otJaer class Of classes shall have or IIlight l\a~ votinC power by teMOn d the bappeniDa of 1ft)'
contingency).

"Wholly Owned Rcsuicted Subsidiary" mean, a Restricted Subsidiary aD the Equky IDtc:raa of
which is owned by.he Company or another Wholly Owned Restricted Sut.idiuy.
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UNDER\VRmNG

Thc several Underwriters propose to offer the NOles ~o the public at the public offerin. price set
(orch on the cover page of this ProspeC1us, and to certaia dealers at sua price lea I coDCCssioD II.Ot ill
excess of % of tlac principal amount of abe Notu. The Underwriters may Bilow. and such dealcrs
may Icallow, a di~co'Jnt not in excess 01 % of the principal amount of the Notes to ct:1ain other
dealers. After the Initial public offering, the p\lblic offering price, concession and discount may be
cbar.ged.

Qlase Securities, Inc. and Lc~.mlD Brothers Inc. have each agreed, subject to the te"", aDd
conditions set forth in In und~rwritinllgreemeJU(the "Underwriting AsreertlCnt'j among the Com­
pany and the I:ndcrwriters, to purchsle the principal amount of the Notcs set forth opposite its name
below. P'Jr~u2.nt to the Underwr:ring Agreement, the Underwriters wilt be oblipttd to purct,ase aD of
the ~otcs if they purchase any of them.

Prt....
Udawnttn -'-_1

Clase Securities, Inc. . . . . . . . . . . . . . . . . . • . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • • . . • S
Lehman Brothers Inc. . ......................................................•

Total ......................•............•.........•..••....... , .•. " • . . .• SlOO,()(I),OOO

9188

There is no public market for tht Notes and the Company docs not intend to apply for listing of
tbe ~Oles on any national securitica exchange or for quotation of tIlo Notes tbrouah Nald*,. The
Compally has been advised by tht Underwriters thJt. following the completion of the Offerina of !be
Nottl, the Underwtiters presently intend to make a martet in the NoleS; however, clacy are under DO
obligation to do so aDd may dilCOntinue any market-makin& ac:tMUu at my time without DOUce. No
855Ul'lnCe can be given as to the liquidity of the trading market for tbe Nota or thai an active public
market will develop or, if developed. will continue. If an tetM: public market does DOt develop or is
not maintained, the market prlee and liquidity of the Notes may be adYeRely affected.

The Company and the Subsidiaries have agreed to indemnify the UnderwTiters apinst certain
liabilities. including liabilities \DdeT tbe Securities Act 0( 1933•• amended (tlle "Securities Ad").

The Company has agreed thlt. without prior written consent of Ollie Sccvities. bc.. it wiD DOt
for a period of 180 daY' after tbe dale of lbS Prospectus SUe or Idt debl securities. other tl\a (I) tbc
Notes and rli) after 30 days after the date ~ this ProspectUs, any debt sccuritiel issued in c:onnectQa
with the Pl'Op05cd Acquisitions.

The Underwriters have Id\'ised tbe Company that they do not iaIeDd to confirm sales in excess of
54J, of the Notes offered hereby Co any aceounCI over which either UndeJwritcr exercises d.iscretioDary
l\lthority.

<::Usc Bank. an at6liate of Chuc Securities. IDe.• ill a lender ud 'ant WIdcr' the 8IIIk Qcdit
Agreement. ttl conneClion with the financing or the acquwiticms of WPGH and the caletina into of me
Bank Credit ApeeIllCRt. Cblle Bank received the Warrants. whidl were sub&equcndy pwchaIcd by
the Company in September 1993 for S9 million ill the larqlle. Under the I_of Fair Practice of 1M
National Associaa of Securities Dealers. Inc. (tho ..~,.wJIca more tIlaa 10'J' 01 tM proceedI
of • public offerina of debt ICCUrities is Co be paid to I member ~ the NASJ) partic:ipatiIIJ ill die
OffcrinS, or an dilte cheftof. the yiold u which tbe ddlt securities Ired~10 die public ••
be no lower chan ahat n:commeaded by I "Ouatiled l1Miependent U.derwriter" _ delaed in SCctioe
2L of Schedule E of 1M By·Laws of the NASD. Owe Securida. IDe•• ODe of tbe UDdawritas. is •
member of tbe NASD and is an affili.-e 0{ Olasc Bank. Cbue Bank wiU in the eureptc receive JnOI'C

than 10,. of Ibe ncl proc:ecds from the Offering of the !"bClIS a reuII or tile uae of.-ch proc:cedI to
repay loans made under tbe Balk Credit Aarcemcnl. AcccrdinllY. LebmMa Brodicrs 11Ie. wl(PCCCI
to act as the qualified independent underwriter in~ with the 011'.... nw. yielcS Oft _

Notes, when sold to the public at the public oft'eri1tt price act fonb Oft the COYCI of tllil ProIpectua.
wiI be no~r than lhat recommaded by such quatified indcpeadc" uMclWriler. LeJuDla Brodlcrs
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be. as the qualified independent undcIWTiter has performed due diligence witb respect to tke informa­
tion contained herein pursuant to the applicable requiremenls of the NASD and hal participated in the
preparation of the Registration Statement of which 1M Pr~pedus is a pan.

LEGAL MATIERS

The validity of the Notes and certain other legal matters rClllrdiDg ttiC Notes will be passed upon
for the Company by Thomas & I~itz, P.A., Baltimore, Maryla:ld and by Piper et Marbury, Balti­
more. Maryland. Ce:'t8in federal regulatory matters win be passed upon for the Company by FlSber.
Wayland, Cooper « Leader, Washington. D.C. Certain lepl matters in connection with the Oftcrina
WIll be pa5scd upon for the Underwriters by Fried, Frank, Hanis. Shriver & Jacobson (a partnership
including prolcssional corporations), One New York Plaza. New York. New York 10004. Fried. Frank.
Harris. Shriver & Jacob&Ofl will rety upon Pipe!' & Marbury with re...epect SO .n maners of Maryland
law.

EXPERTS

The coDsolidated financial statements and schedulel of the Company u of December 31, 1991 lad
1992 Rnd June 30. 1993, .nd (or the three-month period ended December 31. 1990 and for cacb 01 the
years in the period ended OccembeT 31. 1992 and the ~ months ended Jane 3Q, 1993, incllldcd in this
registration statement have been audited by Artt.lir Andersen &. Co., independent eati6ed public
accountants., as indicated in their reports with respect thereto, and are iDCIuded hereia. in relilDcc
upon the &llIhority of said firm as experts in giving said repons.

The firunciaJ stltCmeab of B8M Partners. L.P. as of December 31. 1991 aad 1991, and for e.a. of
the years in the period ended December 31, 1992 included ia this registrltiou statement haw been 10

indllded in reliance upon the report of Price Waterhouse, indepcadent a«cuntllnts, liven the author­
Ity of said fum .s experts in alldiling and accountiog.

AVAILABLE INFORMATION

This Prospectus consti;utes a part of the Rqistration StatemcoC filed by the Company witb &he
Securities and Exchuse Commission (tke "CommissioD") under the Securities Act. As permitted by
the rules and regulatioas of the Commission. this Prospectus does noc contain aD of tbe information
contained in the Registration Statement and the exhibits and cchedulcs thereto. Statements contaiaed
herein concemins the provisions at any documeat filed IS U exhibit 10 the Rqistration Statemczt or
otherwise filed wilh the Commission are flot necessarily complete. and in each instance refm:nce is
made to the copy of the documena SO filed. Each such statement is qlll1ificd in its entirely by luch

reference. For further information reprctiD& tbe Company Ind the NOIciofteRd hereby. reference is
hereby made to the Regisualion Statement and such exhibits and schedules whicb may be obIained
{rom the Commission at ill principal office in Washington, D.C. upon payment of tile fees prescribed
by the Commission.

Annual reports of the Company containing audited final1cialltatcaentl al well al uuuditcd quar­
tefly financial reports win be famished to the Trostee under the Indemure relating to the Notes. In
addition. for at leut the Company's fiscal year eliding December 31. 1993, the Company will be
required to file repons and other information under the Secarities ExchInae Act of 1934. II IIKndcd
(the "Exchange Ad"), with the Commission and wiU fumisb such reports to the registered holden of
the Notes. The Rqistration Statement, the exhibits and schedules fanni. a put thereof ud the
reports and other information filed by the Company with the CommiIIiDR ira ac:cordaDcc witb the
Exchange Ad may be inspected and copied at the Commission at Rocn 1024, Judiciary P1ua. 450
Fifth Street. N.W.• WashinJ1OD. D.C. 20549, and at the foJlowinc rqioDal offic:c. of 1M Coramiaicxl:
75 Parle Place, Room 1228, New York, New York 10007 and SOO Wr.- MadiIor.l Street, Suite 1400.
Chicago, Illinois 60621. Copies of such materIal may be obtained from the PubJic Jt.deracc 5ec:CioIl 01
the Commission, 4SO Fiftb Stteee, N.W., Washington, D.C. It prescribed rata. The IndentUJ'C pro-
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vidcI that lile Company will furnish copies of tbe periodic reports required to be filed with the C0m­
mission under the Exchangc Ad to the holders of the Notes. If the Company is not subject to the
periodic reportiq Ind informational requirements of the Excbange A~ it wiU. to the extent permitted
under the Exchange Act. and whether or not it is subject to Section 13(e) or lS{d) ;,f the ExcbaDge
Act. tile with me Commission, ar.d provide the Trustee and the JaoIders of the Notes with, annual
reports containing the infonnuion required to be contained in Pom 1C~K promulpted under the
Exchan~e Acr. quartcrly rtports containing the information required to be contained in Form lO.()
promulgated under the Exehanle Act, and from time to time such (ltber information u is required to
be contained in Form 8-K promulgated under the Exchange Act. If the Company is not then filillllucb
reports with the Ommlission. [he Company will al50 provide copies or such reports. 11 its cost. to
prospective purchasers 0( the Notes upon request.
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REPORT OF INDEPENDENT PUBUC ACCOUNTANTS

To the Stockholders of
Sinclair Broadcast Group. Inc. and Subsidiaries:

We have audited lJIe aannpanying aJIlSOJidatcd balance sheets of SiDdair Broadcast Group. Inc. (I
Maryland corporation) IDd Subsidiaries as of December 31, 1991 and 1992. ad June 30. 1993, and the
related consolidated statemealS or opcra1ic~. stockholders· eql1ity and cash ftows for the three I80GtU
eAdcd December 31, 1990. the ycUI ended December 31, 1991 and 1992, nd the six months ended
June 30. 1993. These finlDCial statements arc the responsibiJity of the Company., management. Our
responsibitiry is to cXPJ'CIS an opinion on these financial statements bMed on our audits.

We conducted our audits in accordance with generally accepted auditina &lIDdards. 'Ibose standards
require tha, we plan aDd perform the audit to obtai. reasonable assurance about whether tbc financial
statements arc free of material misStatement. An audit iKluda examiniq. Oil a test buil. evidcmc:e
supporting the amounts aDd disclosures in the fiuncial statemcatl. All audit also includes assUSln,
the accounting prir.ciplel used and significa!lt estimates made by management, as wdl as CYIluatilll
tbe oo.rerall financial statement presentation. We believe that our audita provide a reasonable basis for
our opUliou.

In our opinion. tbe financial Slatemcnts referred to abow PRiem fairly. ia alllDaterial rcspcclS. lhe
financill position of Sinclair Broadcast Group. Inc. and Scbsidiaric:., u of Decc:mbcr 31, 1991 aad
1992. and June 30. 1993. and the results of their opentions ad tIMlir cub ftows for the three IDOatba
ended December 31. 1990. the years ended December 31, 1991 aDd 1992, and the six moaths ended
June JO. 1993, in confOl1lldy with lCocnUy accepted ac:ccunlq priDciplu..

~~¢a.
BaJrilDOC'C, Maryland.
~ptcmbcr 23. 1993

9r :. ~
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WAltRA!'O'S OU'I'STANDING (Noce 3] •. , •.•..•.•• " •..•

CONMCTMENrS AN'D OONn1"fGENCES (Noee5 3. 5, 10 and
II) •

STOCKHOLDERS' EQUITY ..... 1.3 and 11):
Colnmou poet, $.01 ,., VlllIt. 25.aaoJXl) lUlU nthar=d a1lll

6so.ooo .hrcl i_II ... CIU~ ..•..•.. . • . • . . . .. . 7 '7
Additioaal p&i6-Wl c.puI ..••. , , , ..•..• , . • • . . • . • • . . . . IJ2 40-
Acannllllltcd ckficit •..•••••.•..• , , '" . . . ~ (I..

Totltl1DdtlloNcas' cqay , • • . . • . . • . . .. • P,GS2) (3,,765)

Toul Li2bililicl ud SIodcIlal*as' Eq1Iir)" ",......... Stem Sl)t,m

The accompanyinl DOles Ire an intcJraI part~ these CODIOlidaIN balance lheetl.

UABILITlES AND STOCKHOU>US' £QUrrY
CURRENT UABIL1T1ES:

ACCOIIRlS payabC .•.•.•..••.••..• , .•.• , ••.••••.•••
Accrud special bo-.UICI 10 CJaOItM ollk:cn (Note ]4a •.••.•
lnton\(; taJ(U payable (Nocc 1) . . . .. • .
Acctwcd li:lbilitics (Notf JI) , • , .
c.rrrnl portion of 10....."" lilb6lities-

Noles p:l)'able gld~al baak. fiaanciAa (Note 3) , ..
Capital 1c~!lCS p:l)'llhlc (1'ololCS 2. • and S) •• , .
Prolf•• roernctl pg)'Olc (Noita 1 IlIId 5) •.• , .

Dcfcm:d baner ICVCIhICS (!'laIC I) , ••..•..•.•• ,.,
Due II) tonner lIoctdIol*f (NGIe I~ ..........•. " ...•.•

Total ClA'tCnt liabiilict .,............" .• , .•• , .•..•

LONG-TERM OBUOAnONS:
Nolu JMyllblc ..d C08IlIIC1aaJ bulk finatlc1n, (NoIc 1) •.••. ,
u.piul leases lMYablc (l"fota 2. 4 and I) ..• , , ..
Pm,n~ a>N1'I~ payabk (NaIlS I and ,) " , .
Dcr~d lUes plyab6c (NcMc 7) , " .
Dc(~d pins (MOle 6) , • , , , , . , • , .

CONSOUDATD) BAlANCE SHEET
(Dollars in thousands)

ASSETS

F-3

Denalber 31 ,

aJRRE"'l ASSETS:
~ ilIld cash cqlMlv.lcnl5 (NoW: 1) .
"ClCOUnl! rcC\:"...bl<:. net of .1Iow1lnc~ tor doubtful acc:ouma 0(

S3lSO. $-IT.! ~"ld S~21. n:~etivc:jy .. .
Retund;,blc IncomL' 100lle!> (NDl:c 7) ..
c.urcnt pofl.on ot' prolfam C'OftlnCI C(lSt! (Notes 1 .net s)
Deferred b,lf1cr ::osl5 (Noel.' I) .. .. . . .. . • .. . .. .. . .. . ..
PrepaId CllpcnM:~ Olnd aller ellrrUI assct! (Noee 11)
Dderr~d lall assel (Noee 7) .. .

Total evrn:1l1 aSUl5 .. .. ....•••••.••.•••

PROPERTY AND EQUIPME?fi. ~I (Nou:s 2. .. anc! 8) .•.•..

PROGRAM CONTRACT' COSTS. ltOftCwm:nl porllon (Nola 1a1lC1
S) .

LOANS TO OFFICERS AND AfFIUATES. llC:~ of deferred laiD

of S6S7 a:1d S612 in 1992 aDd 1993. 1C5pcaMly (Noln J IllCI 6l .
0111'E1. ASSETS, !leI at dcfcm:d gain of 15,23.'\ in 1991 .

ACQUIRED ImANGIBLE BROADCASTING ASSETS. nd ol
'cClollIIalatcd amortIzation DfSS,2S'J. SI!.I42.,d $14,643., relf"Cc,
.iYety (NOICI I nd 11) .•...•.... . , •••. , •.

TOlal AWlS " .



The accompaayinl J\O(cs are In intelr.1 part of tltese conlOlidaled ..tementa.
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61,037
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11.807

9,711

S,66O 8,805
4S,3S8 67.349

(8,89S} (12,997)
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740

8.213
1,992

1,196

(1,402)
94
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(1,2S2)
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SlNCLAIR IROADCASf GROUP, INC. AND SUBSmlARJES

CONSOUDATED STATEMENTS OF OPERATIONS
(II tbDusallds)

1'brft MIlI6s
£..w

o-.bc'Jl,
19M

NET INCOME (LOSS) BEFORE EXTRAOR-
DINARY ITEM • _. .. .•. •..••• . .. .. 4S2 (4,660) (5,289) (3,726) (S,~7)

EXTRAORDINARY ITEM - GAIN ON
PURCHASE OF WARRANTS (Nocc 3) 191

NET INCOME (LOSS) S 45'2 $(4.660) SfS,289) $(3,726) $(5,269)

INCOME (LOSS) BEFORE (pROVISION)
BENEFIT FOR INCOME TAXES .•.•.. _..

(PROVrSION) BENEFIT FOR INCOME
TAXES (Note 7) ...•••.••..••.• _.•••..•.•

Broadcast opelating income ...••••.•.•••

OTIIER INCOME {EXPENSE}:
Intuest expense {Notes 3, 4, 8 and 11) .....
Interest income ..•...•.........••..•...••
Other income (Narc 12) ,•••••.• _•

REVENUES:
Advertising revenues, net (If agency cornmis­

SKms of S!,600, $6.138, SlO.011, $4,436 and
SS.100. rcspectNeJy •...•... _...•.• _...•.

Revenues realized from baner arraJl8ements
(Note I) _....••...................... , .

Net broadcast revenues .

OPERATING EXPENSES:
Program and production (Note 1) •..•......
Selhng, Jeneral and administrative ..•......
Amortization of program contract costs and

net realizable value adjustlhCnts .
Depreciation and amortization of property and

equipment •......••...•...........•....
Amortization of acquin(i intangible broadcast­

ing assets and othec asscu (Noles lind ]1)
Special bonuses '0 be paid to CXCQltivc offic-

Cni (Note 14) ......................•



SINClAIR BROADCAST GROUP, INC. AND SUBSlDlAIUES

CONSOUDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(Note 1)

(in tbo1a~"') ......
.w.au.al £I....::., Totaleo-.. ....... (Aau. Sllcl**en'

~ ~ DIIdll !'Sf
BALANCE, Septcmber 30. 1990 .........' ............... S 7 S 132 $ 1.017 S 1,156

Net income ......................... ., ............... - 4S2 ~-
BALANCE., December 31.1990 .......................... 7 132 l,-t69 1,601

Net Joss .. , , .........••......•.. ,......... - (4,660) (4,660)
~-

BALANCE, December 31, 1991 .......................... 7 132 (3,191) (3,052)
Realization of deferrcd gain ............ ,............... 4,576 4,576
Net loss .............................................. " .............. - (5,289) (5,289)--

BALANCE. December )1, 1992 ....... " .............. 7 4.708 (8.480) (3,763)
Realization of deferred gain ~ ........ " ............... 25 2.S
Nel loss.. , .. , ............. , .... , ".... , . , . - - (5.269) (5,269)- --

BALANCE, June .30•.1993 ................. 0' ............... $ 7 $4.733 $(13.749) $(9,009)

The accompanying notes are an integral pan of these consolidated statements.
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